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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Plot No. 6,7, 8, Sector 5, IMT Manesar, Manesar, Haryana, India, 122050

Corporate Identity Number: L10889MH1957PLC010889 / L10889MH1957PLC010889

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The shareholders of M/s GARWARE HI-TECH FILMS LIMITED having passed Special Resolution in the Annual/Extra
Ordinary General Meeting held on 24/09/2025 altered the provisions of its Memorandum of Association with respect to its
objects and complied with the Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at ROC, CPC this FIFTEENTH day of OCTOBER TWO THOUSAND TWENTY FIVE

Document certified by*.mca.gov.in.

Digitally sigped

Shorya Chak

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Mailing Address as per record available in Registrar of Companies office:
GARWARE HI-TECH FILMS LIMITED
NAIGAON, POST, WALUJ, Chhatrapati Sambhajinagar- 431133, Maharashtra, India






GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): L10889MH1957PLC010889

I hereby certify that the name of the company has been changed from GARWARE POLYESTER LIMITED to
GARWARE HI-TECH FILMS LIMITED with effect from the date of this certificate and that the company is limited
by shares.

Company was originally incorporated with the name GARWARE MOTORS AND ENGINEERS PRIVATE
LIMITED.

Given under my hand at Mumbai this Twentieth day of April two thousand twenty-one.

DS Ministry | s
of Corporate ;
Affairs 23 .7

V T SAJEEVAN

Registrar of Companies
RoC - Mumbai

Mailing Address as per record available in Registrar of Companies office:
GARWARE HI-TECH FILMS LIMITED

NAIGAON,, POST, WALUJ, AURANGABAD, Maharashtra, India, 431133
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CERTIFICATE OF CHANGE OF NAME §
IN THE OFFICE OF THE REGISTRAR OF COMPANIES,, @
UNDER THE COMPANIES ACT, 1956. | '@
IN THE MATTER OF GARWARE PLASTICS AND
POLYESTER PRIVATE LIMITED.

@
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. @

, | o

I do herebycermyﬂmtpumuant totheprovnsiomofSecﬁon ‘ 3‘

23 of Companies ‘Act, 1956 and the Special Resolution passed = @

. by the company at its Extra-ordinary General Meeting on the g

26TH MAY, 1981, the name of GARWARE PLASTICS AND &

POLYESTER PRIVATE LIMITED has this day beén changed to o

GARWARE PLAS’I‘ICS AND - POLYIBTER LIMITED And that o

the said company has. been . duly incorpomted as a company :
' under the provisions of the aald Act. . § '
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Dated this mm day of JUNE one thousand nine hundred
and’ EIGHTY-ONE,
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PR ® A sINGH) ~ *
Asstt. Registrar of Companies,

Maharashtra, Bombay, -
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" FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

In the office of the Registrar of Companies, Maharashtra,
-(Under the Companies Act, 1956 (1 of '1956) '

. In the matter of GARWARE MOTORS & ENG!NEERS .
PRIVATE LIMITED.

I hereby cerhfy that GARWARE MOTORS & ENGINEERS

'PRIVATE LIMITED, which was originally incorporated on SIXTH

day of JUNE 1957 urder the COMPANIES Act, 1956, and
under the name GARWARE MOTORS & ENGINEERS‘PRIVATE

" LIMITED having duly passed the necessary resolution in terms of
Section 21 of the Companies Act, 1956 and the approval of the Central

Government signified in writing havmg been accorded thereto in the -

Regional, Director, Company Law Board, Western Region, Bombay
- letter No RD: 42 (21) 21)76 dated 4-4-1977, the name of the said

company is this day chenged to GARWARE PLASTICS AND

" POLYESTER PRIVATE LIMITED and thie cerhﬁcate is issued

purauant to Section 23 (1) of the said Act.

leen under © ny hand at BOMBAY this I'OURTEENTH day of

, APRIL 1977 (One thousand nine hundred and SEVENTY SEVEN.)

a ot

Sd/-
(SHRI RAM) 14-4-77.

Thg Beal of
the Registrar
ot Companios,
Maharachics,

Maharashtra, Bombay.
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- No. 10889 of 1957/58.

AND ENGINEERS PRIVATE LIMITED is this

Given under my lmnd at Bombay this Slxth
day of June One thousaud nine hundred and
fifty-seven. | |

A

§
vy et
, ‘7

The Seal of

tho Raglstsar of |
_Companies,

sdi-
(S. Vcnh_(apmun--)
Registrar of Compaiies,
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(No. 1-of 196G) and that the Oompuny is Limited,
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A)

THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION**
OF

GARWARE HI-TECH FILMS LIMITED*
(Incorporated under the Companies Act, 1956)

The name of the Company is "GARWARE HI-TECH FILMS LIMITED".
The Registered Office of the company will be situated in the State of Maharashtra.
The objects for which the Company is established are:

MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON
ITS INCORPORATION:

(1) To acquire as a going concern, take over and work, upon such terms as may appear
conducive to the interests of the Company, any business of manufacturing and or dealing
in Motor Cars, Motor Trucks, Motor Cycles, and or their Parts, Components or
assemblies, with or without good will assets and effects thereof and to pay therefor in
Cash or Shares of the Company or partly in one and partly in the other, and to undertake
all or any of the liabilities in connection with such business and with the object aforesaid,
to adopt, become parties to, enter into and carry into effect, all such agreements,
guarantees, deeds, and instruments as may be necessary or as may be deemed advisable
or proper, and in particular to become parties to enter into and carry into effect with or
without modification any agreements entered into for the above purpose.

(2a) To carry on the business of manufacturers of and dealers in all kinds and descriptions of
light engineering appliances, dies, punches, jigs, fixtures, moulds for plastics, rubber and
other industries, dial indicators, micrometers, small-tools, cutters, reamers, drills all
types of time recording instruments, whether electrical, mechanical or spring wound,
scientific and other measuring devices, chemical apparatus, drawing instruments, survey
instruments, compasses, dumpy levels, theodolites, pneumatic tools and accessories,
spare parts and all other parts, articles and things in connection with the business of
engineers, machinists and manufacturers.

*The change of name of the Company from "GARWARE POLYESTER LIMITED" to
"GARWARE HI-TECH FILMS LIMITED" was approved by the Shareholders by Special
Resolution passed through Postal Ballot on 3 1st March, 2021 and the new name has come into
effect from 20th April, 2021 consequent upon fresh Certificate of Incorporation issued by the
Ministry of Corporate Affairs, Registrar of Companies, Mumbai, Maharashtra.

** The Memorandum of Association was altered pursuant to members' resolution passed at
the Annual General Meeting of the Company held on 24" September, 2025.



(2b) To promote, establish, acquire and run or otherwise carry on the business of plastic

industry or business of manufacturers, processors and finishers and dealers of plastic
products and materials, Thermoplastic and Thermosetting and other articles or things
and similar or allied products or processes and to sell, purchase or otherwise acquire or
deal in materials or things in connection with such trade, industry manufacture and to do
all things as are usual or necessary in relation to or in connection with business or
industry or manufacture.

(2¢) To establish, maintain and carry on in India or abroad, all or any one or more of the

(2d)

(2e)

business of manufacturing, producing, processing, buying, selling, importing, exporting,
assembling, altering, improving, moulding, remoulding, fabricating, converting,
supplying, distributing and otherwise dealing in all kinds plastics, polymers, polyesters,
fibres, films, thermoplastic, thermosetting, metals and alloys and other articles or things
and similar or allied products or processes of metallising, lacquering, coating,
laminating, printing, micro-slitting, subtraction and conversion of all kinds of articles,
goods, products, components, sub-components, substances in any form and shape for use
in any consumer, intermediary and industrial activities and to develop various
accessories, equipment and allied products concerning the aforesaid activities.

To buy, sell, manufacture, repair, alter, improve, exchange, let out on hire, import, export
and deal in all works, plant, machinery, tools, utensils, appliances, apparatus, products,
materials, substances, articles and things capable of being used in any and every such
business as aforesaid or required by any customers of or persons having dealings with
the Company, or commonly dealt in by persons engaged in such businesses, or which
may seem capable of being profitably dealt with in connection with any of the said
business.

To purchase, or by any other means acquire and protect, prolong and renew, whether in
India or elsewhere, any patents, patent rights, brevets d' invention, licenses, protections
and concessions which may appear likely to be advantageous or, useful to the Company,
and to use and tum to account and to manufacture under or grant licenses or privileges
in respect of the same, and to spend money in experimenting upon and testing and in
improving or seeking to improve any patents, inventions or rights which the Company
may acquire or propose to acquire.

(B) THE OBJECTS ANCILLARY OR INCIDENTAL TO THE ATTAINMENT OF MAIN
OBJECTS ARE;

©)

To generate, develop, accumulate, produce, manufacture, purchase, process, transform,
distribute, transmit, sale, supply, sub-contract and/or otherwise import, export, directly
or indirectly as a measure of Green Initiatives, electrical energy using solar energy, wind
energy, wave energy, tidal energy, hydro energy or any other renewable energy using
conventional or non-conventional sources and to manufacture, buy, import, sale,
exchange, renovate, alter, modernize, install or otherwise deal in any type of machinery,
equipment, implement, material, article, and stores for generating, distributing,



(4)

()

(6)

(7

(8)

)

(10)

transmitting renewable energy and to enter into agreement with third parties including
but not limited to companies, statutory authorities including government and semi-
government bodies and to do all such acts, deeds and things including construction,
laying down, establishing, fixing and to carry out all necessary activities for the aforesaid

purpose.

To facilitate and carry on other allied services directly or indirectly including but not
limited to the sale, purchase & trading of Carbon Credits, Clean Development
Mechanisms (CDM), ES Certs, CER (Carbon Emission Reduction), all other forms of
Renewable Energy Certificates (RE Certs) and any other Certificates by whatever name
called to any agencies and statutory bodies and also to companies in India or abroad, and
to monetise any benefit arising out of it.

To use and/or develop any kind of software(s), application(s), tool(s), webpage(s),
system(s) either on its own or engaging third party or agency, for captive use / own use
/ to be used by it sales partners / sales agency etc. and to do all such things and acts in
furtherance to the main objects in this regard.

To carry on the business of producing, making, sponsoring, processing, distributing,
buying, selling, importing, exporting, leasing, hiring, duplicating and copying all kinds
of feature films, T.V. and Radio Programmes, plays, musical compositions, shows, home
video films and other programmes and to develop computer software therefor and to
manufacture and deal in accessories, equipment and allied products concerning the
aforesaid activities.

To carry on the business of iron founders, mechanical engineers and manufacturers of
agricultural implements and other machinery, toolmakers, brass founders, metal
workers, boiler makers, millwrights, machinists, iron and steel converters, smiths, wood-
workers, water supply engineers, carriers and merchants and to buy sell, manufacture,
repair, convert, alter, let on hire and deal in machinery, implements rolling stock and
hardware of all kinds.

To carry on the business of manufacturers of, dealers in, letters on hire, repairers,
cleaners, storers and ware-housers of automobile motor cars, motor cycles, bicycles and
all machinery implements, utensils, appliances, apparatus, lubricants, cements, solutions,
enamels and all things capable of being used therewith.

To undertake and execute any contracts for works involving the use or supply of any
machinery and to carry out any ancillary and other works comprised in such contracts.

To erect, construct, buy, take on lease or otherwise acquire factories, workshops,
godowns, buildings, sites, plants and machinery for the purpose of the business of the
Company.



(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

To carry on the business of manufacturers of and dealers in motor cars, trucks, motor
cycles, bicycles, tricycles, velocipedes and carriages of all kinds and of all articles and
things used in the manufacture, maintenance and working, thereof.

To carry on the business of mechanical engineers, machinists, fitters, millwrights,
founders, wire drawers, tube makers, metallurgists, saddlers, galvanizers, japaneers,
annealers, enamellers, electro-platers, painters and packing case makers.

To carry on the business of electrical engineers and contractors, suppliers of electricity,
manufacturers of, and dealers in railway, tramway, electric, magnetic, galvanic and other
apparatus, and suppliers of light, heat, sound and power.

To advance, deposit, or lend money, securities and property to or with such persons and
on such terms as may seem expedient, to discount, buy, sell and deal in bills, notes,
warrants, coupons and other negotiable or transferable securities or documents.

To guarantee or become liable for the payment of money or for the performance of any
obligations and generally to transact all kinds of guarantee in ordinary course of business
to attain the any of the objects of the Company.

To purchase for investment or resale and to traffic in and manage land and house and
other property of any tenure and any interest thereon and to create, sell and deal in
freehold and or leasehold ground, rent, rights and interests.

To carry on business of merchants, importers, exporters, dealers, commission agents (del
credere or otherwise), representatives, managers, managing agents and secretaries of
individuals or companies, financiers, brokers, bill-collectors, bill discounts and dealers
in exchange.

To expend money in experimenting on and testing, and in improving or seeking to
improve any patents, rights, inventions, discoveries, processes or information of the
Company or which the Company may acquire or propose to acquire.

Generally to carry on any other trade or business, whether manufacturing or otherwise,
subsidiary or auxiliary to, or which can be conveniently carried on in connection with
any of the Company's objects and to establish and maintain any Agencies in any part of
the world for the conduct of the business of the Company, or for the sale of any materials
or things for the time being at the disposal of the Company for sale and to advertise and
adopt means of making known, all or any of the manufactures, products or goods of the
Company or any articles or goods traded or dealt in by the Company, in any way that
may be thought advisable, including the posting of bills in relation thereto, and the issue
of circulars, books, pamphlets and price lists, and the conducting of competitions, and
the giving of prizes, rewards and donations, or by any other means.



(20)

(21)

(22)

(23)

(24)

(25)

To acquire by purchase, amalgamation, grant, concession, lease, license, barter, or
otherwise, either absolutely, or conditionally, and either solely or jointly with others, any
real or personal, immovable or movable property, rights, or privileges, including any
land, buildings, rights of way, easements, licenses, concessions and privileges, patents,
patent rights, trade marks, machinery, stock, plant, utensils, accessories and stock-in-
trade.

To build, construct, maintain, alter, enlarge, pull down and remove or replace any
buildings, factories, offices, works, machinery, engines, walls, or fences, and to clear
sites for the same and to work, manage and control the same.

To search for and to purchase or otherwise acquire from any Government State or
authority, any licenses, concessions, grants, decrees, rights, powers and privileges
whatsoever which may seem to the Company capable of being turned to account, and to
work, develop, carry out, exercise and turn to account the same.

To undertake and carry on any business, transaction or operation commonly undertaken
or carried on by financiers, promoters of companies, underwriters, concessionaires,
contractors for public and other works capitalists or merchants; and in particular to
underwrite, issue, and place shares, stocks, bonds, debentures, debenture stocks or
securities; and to be interested in promote and undertake the formation and establishment
of such institutions, businesses, or companies (industrial, trading, manufacturing, or
other) as may be considered to be conducive to the profit and interest of the Company.

To purchase or otherwise acquire and undertake the whole or any part of the business,
property, rights and liabilities of any person, firm or company, carrying on any business
which the Company is authorised to carry on, or possessed of property or rights suitable
for any of the purposes of the Company, and to purchase, acquire, sell and deal in
property, shares, stock, debentures or debenture stock of any such person, firm or
company, and to conduct, make or carry into effect any arrangements, in regard to the
winding-up of the business of any such person, firm or company.

To enter into partnership or into any arrangement for sharing profits, amalgamation,
union of interests, co-operation, joint adventure, reciprocal concession or otherwise with
any person, firm or company carrying on or engaged in, about to carry on or engage in,
any business or transactions which this Company is authorized to carry on or engage in,
or any business undertaking or transaction which may seem capable of being carried on
or conducted so as directly or indirectly to benefit the Company and to lend money to,
guarantee the contracts of or otherwise assist any such person, firm or company, and to
place, take, or otherwise acquire and hold shares or, securities of any such person, firm
or company, and to sell, hold, reissue with or without guarantee, or otherwise deal with
the same.



(26)

(27)

(28)

(29)

(30)

€2))

(32)

To amalgamate with any company or companies having objects altogether or in part
similar to those of this Company.

To promote and form, and to be interested in, and take hold and dispose of shares in
other companies, for all or any of the objects mentioned in this Memorandum and to
transfer to any such company any property of this Company and to take or otherwise
acquire, hold and dispose of shares, debentures and other securities, in or of any such
company, and to subsidise or otherwise assist any such company.

To assist any company, financially or otherwise, by issuing or subscribing for or
guaranteeing the subscription and issue of capital, shares, stock, debentures, debenture
stock or other securities, and to take, hold and deal in shares, stock and securities of any
company, notwithstanding there may be any liability thereon.

To acquire and hold shares in any other company, and to pay for any properties, rights
or privileges acquired by this Company, either in share of this Company, or partly in
shares and partly in cash, or otherwise and to give shares or stock of this Company in
exchange for shares or stock of any other company.

To pay all the costs, charges and expenses of and incidental to the promotion, formation,
registration and establishment of the Company and the issue of its capital, including any
underwriting or other commission, broker’s fees and charges in connection therewith,
and to remunerate or make donations to (by cash or other assets, or by the allotment of
fully or partly paid shares, or by a call or option on shares, debentures, debenture stock
or securities of this or any other company, or in any other manner, whether out of the
Company’s capital or profits or otherwise) any person or persons for services rendered
or to be rendered in introducing any property or business to the Company, or in placing
or assisting to place or guaranteeing the subscription of any shares, debentures, debenture
stock, or other securities of the Company or for any other reason which the Company
may think proper.

To procure the incorporation, registration, or other recognition of the Company in any
Country, State or place, and to establish and regulate agencies for the purpose of the
Company's business, and to apply, or join in applying to any Government, Local,
Municipal, statutory authority or other authority or body, Indian, British, or foreign for
any Acts of Parliament, laws, decrees, concessions, orders, rights or privileges that may
seem conducive to the Company's objects, or any of them and to oppose any proceedings
or applications which may seem calculated directly or indirectly to prejudice the
Company’s interests.

To open and keep a register or registers in any country or countries where it may
advisable to do so, and to allocate, any number of the shares in the Company to such
register or registers.



(33)

(34)

(35)

(36)

(37)

(38)

(39)

(40)

(41)

To draw, accept, make, and to endorse, discount and negotiate promissory notes,
hundies, bills of exchange, bills of lading and other negotiable instruments in connection
with the business of the Company.

To borrow or raise money, or to receive money on deposit at interest, or otherwise in
such manner as the Company may think fit and in particular by the issue of debentures
or debenture stock, perpetual or otherwise including debentures or debenture stock,
convertible into shares of this or any other company, or perpetual annuities; and in
security of any such money so borrowed, raised or received to mortgage, pledge, or
charge the whole or any part of the property, assets or revenue of the Company, present
or future, including its uncalled capital, by special assignment or otherwise, or to transfer
or convey the same absolutely or in trust and to give the lenders power of sale and other
powers as may seem expedient; and to purchase, redeem or pay off any such securities.

To accumulate funds and to lend, invest or otherwise employ moneys belonging to or
entrusted to the Company upon securities and shares, or without security, upon such
terms as may be thought proper, and from time to time to vary such transactions in such
manner as the Company may think fit.

To sell and in any other manner deal with or dispose of the undertaking or property of
the Company, or any part thereof, for such consideration as the Company may think fit;
and in particular for shares, debentures and other securities of any other company having
objects altogether or in part similar to those of the Company.

To improve manage, work, develop, lease, mortgage, abandon or otherwise deal with all
or any part of the property, rights and concessions of the Company.

To create any Depreciation Fund, Reserve Fund, Sinking Fund, Insurance Fund, or any
other special fund, whether for depreciation or for repairing, improving, extending, or
maintaining any of the property of the Company or for any other purposes conducive to
the interests of the Company.

To carry on the business of iron, brass and other masters and founders, iron and steel
makers and converters: mechanical, electrical, civil and hydraulic engineers;
manufacturers of agricultural implements and other machinery, ferro manganese, coal,
coke and colliery proprietors, tube, pipe and tank manufacturers, tinplate and tool
makers.

To manufacture or help the manufacturing of any spare parts, accessories or any thing
or things required and necessary for the above mentioned businesses.

To do the business of Commission Agents, Brokers or Canvassers of all kinds of articles
and things.



(42) To provide for the welfare of employees or ex-employees of the Company and the wives,
widows and families of the dependents or connections of such persons, by building or
contributing to the building of houses, dwellings or chawls, or by grants of money,
pensions, allowances, bonus or other payments, or by creating and from time to time
subscribing or contributing to provident and other associations, institutions, funds or
trusts, and by providing or subscribing or contributing towards places of instruction and
recreation, hospitals and dispensaries, medical and other attendance and other assistance
as the company shall think fit; and to subscribe or contribute or otherwise to assist or to
guarantee money to charitable, benevolent, religious, scientific, national or other
institutions, or objects, which shall have any moral other claim to support or aid by the
Company, either by reason of locality of operation or of public and general utility or
otherwise.

(43) To place to reserve or to distribute as dividend or bonus among the members, or
otherwise to apply, as the company may from time to time think fit, any moneys received
by way of premium on shares or debentures issued at a premium by the Company and
any moneys received in respect of dividends accrued on forfeited shares, any moneys
arising from the sale by the Company of forfeited shares or from unclaimed dividends.

(44) To distribute any of the property of the Company amongst the members in specie or
kind.

(44a) To engage in outdoor and indoor shooting, recording, editing, dubbing, duplicating,
transferring subtitling, and processing of feature films, tapes, discs, cassettes, and other
media to engage or appoint producers, distributors, exhibitors, authors, writers,
composers, musicians and other persons, firms or corporations and to acquire, purchase,
sell, lease or assign franchises, copyrights, licenses and privileges concerning the
business of the Company.

(45) To do all or any of the above things and all such other things as are incidental or may be
thought conducive to the attainment of the above objects or any of them, in any part of
the world and as principals, agents, contractors, trustees or otherwise, and by or through
trustees, agents or otherwise, and either alone or in conjunction with others, and so that
the word "company" in this Memorandum when applied otherwise than to this Company
shall be deemed to include any authority, partnership or other body of persons, whether
incorporated or not incorporated and whether domiciled in India or elsewhere; and the
intention is that the objects set forth in each of the several paragraphs of this clause shall
have the widest possible construction, and shall be in no wise limited or restricted by
reference to or inference from the term of any paragraph of this clause or the name of the
Company.

IV. The liability of the members is limited and this liability is limited to the amount unpaid, if
any, on the shares held by them.



The Authorised Share Capital of the Company is Rs.100,00,00,000/- (Rupees One Hundred
Crores only) divided into 4,00,00,000 (Four Crores) Equity Shares of Rs. 10/- (Rupees Ten

only) each, and 60,00,000 (Sixty Lacs) Preference Shares of Rs.100/- (Rupees One hundred
only) each with power to increase, consolidate, decrease or divide the shares for the time
being into several classes (being those specified in the Companies Act, 1956/2013) and to
attach thereto respectively such preferential qualified or special rights, privileges or
conditions as may be, determined by or in accordance with Articles of Association of the
Company for the time being in force and to vary; modify, enlarge, abrogate any such rights,
privileges or conditions in such manner as may be permitted by the said Act or provided by
the Articles of Association of the Company for the time being in force."

(amended vide Ordinary Resolution passed by the shareholders at the Extraordinary General
Meeting held on 19.06.2008).

(amended vide Ordinary Resolution passed by the shareholders at the Extraordinary General
Meeting held on 9" March, 1994).

** The Memorandum of Association was altered pursuant to members' resolution passed at
the Annual General Meeting of the Company held on 24" September, 2025.
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We, the several persons whose names and addresses are subscribed are desirous of being
formed into a Company in pursuance of this Memorandum of Association and we
respectively agree to take the number of the shares in the Capital of the Company as set
opposite our respective names.

Names of | Addresses and | Number of Shares | Name, Address and
Subscribers Descriptions of | taken by each Designation of
Subscribers Subscriber Witness
Shri B. D. Garware Merchant, 5 S. Vishwanath
Kapur Mahal, (Five) Accountant
Marine Drive, N. Mahavir Bldg.,
Bombay 1 Telang Road
Matunga
Smt. V.B. Garware Merchant, 5 S. Vishwanath
Kapur Mahal, (Five) Accountant
Marine Drive, N. Mahavir Bldg.,
Bombay 1 Telang Road
Matunga
Shri S. B. Garware Businessman, 5 P.R. V. Iyer
Kapur Mahal, (Five) No.17, Malavia
Marine Drive, Road, Bombay 24.
Bombay 1
Shri C. B. Garware Businessman, 5 S. Vishwanath
Kapur Mahal, (Five) Accountant
Marine Drive, N. Mahavir Bldg.,
Bombay 1 Telang Road
Matunga

Dated, this 18™ day of April, 1957.
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
GARWARE HI-TECH FILMS LIMITED*

The following regulations comprised in these Articles of Association were adopted pursuant to
members' resolution passed at the Annual General Meeting of the Company held on 29" September,
2015 in substitution for, and to the entire exclusion of, the earlier regulations comprised in the extant
Articles of Association of the Company.

TABLE 'F' EXCLUDED

1. The Regulations contained in Table 'F' in the First Schedule to the Company to be
Companies Act, 2013 shall not apply to - this Company but the governed by the
regulations for the management of the Company and for the Articles and
observance thereof by the Members of the Company and their Table ‘F’ not to
representatives, shall subject to any exercise of the statutory powers apply
of the Company in reference to the repeal or alteration of, or addition
to, its regulations by special resolution, as prescribed by the
Companies Act, 2013, be such as are contained in these Articles.

INTERPRETATION

2. In the interpretation of these Articles, unless repugnant to the subject Interpretation
or context: Clause

"Act" means the Companies Act, 2013 and rules made thereunder or "The, Act"
any statutory modification or re-enactment thereof for the time being

in force and the term shall be deemed to refer to the applicable section

thereof which is relatable to the relevant Article in which the said

term appears in these Articles and any previous company law, so far

as may be applicable.

"Articles' means these articles of association of the Company or as " Articles"
altered from time to time.

"Auditors' means and includes those firms appointed as such for the “Auditors”
time being by the Company.

* The change of name of the Company from “GARWARE
POLYESTER LIMITED” to “GARWARE HI-TECH FILMS
LIMITED” was approved by the Shareholders by Special Resolution
passed through Postal Ballot on 31 March, 2021 and the new name
has come into effect from 20" April, 2021 consequent upon fresh
Certificate of Incorporation issued by the Ministry of Corporate
Affairs, Registrar of Companies, Mumbai, Maharashtra.
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"The Company" or "This Company" means GARWARE HI-
TECH FILMS LIMITED.

"Board" or "Board of Directors' means a meeting of the Directors
duly called and constituted, or as the case may be, the Directors
assembled at the Board or the requisite number of Directors entitled
to pass a circular resolution in accordance with the Articles or the
Directors of the Company collectively.

"Capital" means the share capital for the time being raised or
authorized to be raised, for the purpose of the Company.
"Debenture" includes debenture-stock.

"DEPOSITORY" shall mean a Depository as defined in the
Depositories Act, 1996.

"DEPOSITORIES ACT, 1996'"shall
modification or re-enactment thereof.

include any statutory

"Directors' means the Directors for the time being of the Company
or, as the case may be the Directors assembled at a Board.

"Independent Director' means an Independent Director referred
to in sub-section (6) of Section 149 of the Act.

""Key Managerial Personnel" in relation to the Company, means-

i. the Chief Executive Officer or the Managing Director or the
Manager

ii. the Company Secretary

iii. the Whole-time Director

iv. the Chief Financial Officer

"Dividend" includes any interim dividend.

"In Writing' and "Written" include printing, lithography and other
modes of representing or reproducing words in a visible form.

"Member" means the duly registered holder from time to time of the
shares of the Company and includes the subscribers of the

Memorandum of the Company.

"Meeting'' or "General Meeting' means a meeting of Members.

"

"The Company

"Board" or
"Board of
Directors"

"Capital"

"Debenture"
“Depository ”
“Depositories
Act, 1996”
"Directors"
“Independent
Directors”

“Key Managerial
Personnel”

“Dividend"

"In Writing"
and
"Written"
"Member”

"Meeting' or
"General
Meeting"
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"Annual General Meeting" means a general meeting of the
Members held in accordance with the provisions of Section 96 of the
Act.

"Extraordinary General Meeting'' means an Extraordinary general
meeting of the Members duly called and constituted and any
adjourned holding thereof.

"Month" means a calendar month.

"Office" means the registered office for the time being of the
Company.

Ordinary Resolution" and "Special Resolution" shall have the
meanings assigned thereto by Section 114 of the Act.

"Paid-up" includes credited as paid-up.
"Persons' includes Corporations and firms as well as individuals.

"Postal Ballot" means voting by post or through any electronic
mode.

“Register of Members' means the Register of Members to be kept
pursuant to the Act.

"The Registrar' means the Registrar of Companies of the State in
which the office of the Company for the time being is situated.

"Secretary" means a company secretary as defined in clause (c) of
sub-section (1) of Section 2 of the Companies Secretaries Act, 1980
and who is appointed to perform the duties which may be performed
by a Secretary under the Act and any other ministerial or
administrative duties assigned from time to time.

"Seal" means the Common Seal for the time being of the Company.

"Share" means share in the share capital of the Company and
includes stock except where a distinction between stock and shares is
expressed or implied.

"Tribunal" shall mean the National Company Law Tribunal and till
the time the tribunal is constituted any such authority/ court/ statutory
body who is authorized or vested with the power to deal with any
matter pertaining to the act.

"Annual General
Meeting"

"Extraordinary
General
Meeting"'
"Month"
"Office"
“Ordinary
Resolution”

“Special
Resolution

2
"Paid-up"

"Persons"
"Postal Ballot"
“Register of
Members"

"The Registrar"

"Secretary"

" Seal"

"Share"

“Tribunal”
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"Voting Right" means the right of a member of a company to vote
in any meeting of the company or by means of postal ballot or by way
of electronic voting.

Words importing the singular number include, where the context
admits or requires, the plural number and vice versa.

"Year" means the calendar year and "Financial Year” shall have the
meaning assigned thereto by Section 2(41) of the Act.

Unless the context otherwise requires; words or expressions
contained in these Articles shall bear the same meaning as in the Act
or the Rules, as the case may be.

SHARE CAPITAL AND VARIATION OF RIGHTS

Subject to the provisions of the Act and these Articles, the shares in
the capital of the Company shall be under the control of the Board
who may issue, allot or otherwise dispose of the same or any of them
to such persons, in such proportion and on such terms and conditions
and either at a premium or at par and at such time as they may from
time to time think fit.

Subject to the provisions of the Act and these Articles, the Board may
issue and allot shares in the capital of the Company on payment or
part payment for any property or assets of any kind whatsoever sold
or transferred, goods or machinery supplied or for services rendered
to the Company in the conduct of its business and any shares which
may be so allotted may be issued as fully paid-up or partly paid-up
otherwise than for cash, and if so issued, shall be deemed to be fully
paid-up or partly paid-up shares, as the case may be.

The Company may issue the following kinds of shares in accordance
with these Articles, the Act, the Rules and other applicable laws:

(a) Equity share capital:
i. with voting rights; and / or
ii. with differential rights as to dividend, voting or otherwise in
accordance with the Rules; and

(b) Preference share capital

(1) Every person whose name is entered as a member in the register
of members shall be entitled to receive within two months after
allotment or within one month after the application for the
registration of transfer or transmission or within such other
period as the conditions of issue shall provide —

“Voting Right”

"Singular
number"

"Year" and
“Financial Year"

Expressions in
the Articles to
bear the same
meaning as in
the Act.

Shares under
control of Board

Directors may
allot shares
otherwise
than for cash

Kinds of Share
Capital

Issue of
certificate
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(a) one certificate for all his shares without payment of any
charges; or

(b) Several certificates, each for one or more of his shares, upon
payment of such charges as may be fixed by the Board for
each certificate after the first.

(2) Every certificate shall be under the seal and shall specify the
shares to which it relates and the amount paid-up thereon.

(3) Inrespect of any share or shares held jointly by several persons,

the Company shall not be bound to issue more than one

certificate, and delivery of a certificate for a share to one of

several joint holders shall be sufficient delivery to all such

holders.

A person subscribing to shares offered by the Company shall have
the option either to receive certificates for such shares or hold the
shares in a dematerialised state with a depository. Where a person
opts to hold any share with the depository, the Company shall
intimate such depository the details of allotment of the share to
enable the depository to enter in its records the name of such person
as the beneficial owner of that share.

If any share certificate be worn out, defaced, mutilated or torn or if
there be no further space on the back for endorsement of transfer, then
upon production and surrender thereof to the Company, a new
certificate maybe issued in lieu thereof, and if any certificate is lost
or destroyed then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity as the Board deems
adequate, a new certificate in lieu thereof shall be given. Every
certificate under this Article shall be issued on payment of fees for
each certificate as may be fixed by the Board.

The provisions of the foregoing Articles relating to issue of
certificates shall mutatis mutandis apply to issue of certificates for
any 'other securities including debentures (except where the Act
otherwise requires) of the Company.

(1) The Company may exercise the powers of paying commissions
conferred by the Act, to any person in connection with the
subscription to its securities, provided that the rate percent or
the amount of the commission paid or agreed to be paid shall

be disclosed in the manner required by the Act and the Rules.

The rate or amount of the commission shall not exceed the rate
or amount prescribed in the Rules made there under.

2

Certificate to
bear seal

One certificate
for shares held
jointly
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with depository
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The commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in the one way
and partly in the other.

If at any time the share capital is divided into different classes
of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may,
subject to the provisions of the Act, and whether or not the
Company is being wound up, be varied with the consent in
writing, of such number of the holders of the issued shares of
that class, or with the sanction of a special resolution passed at
a separate meeting of the holders of the shares of that class, as
prescribed by the Act.

To every such separate meeting, the provisions of these
Articles relating to general meetings shall mutatis mutandis

apply.

The rights conferred upon the holders of the shares of any class issued
with preferred or other rights shall not, unless otherwise expressly
provided by the terms of issue of the shares of that class, be deemed
to be varied by the creation or issue of further shares ranking pari
passu therewith.

Subject to the provisions of the Act, the Board shall have the power
to issue or reissue preference shares of one or more classes which are
liable to be redeemed, or converted to equity shares, on such terms
and conditions and in such manner as determined by the Board in
accordance with the Act.

(1

b)

The Board or the Company, as the case may be, may, in
accordance -with the Act and the Rules, issue further shares to —

a) persons who, at the date of offer, are holders of equity shares

of the Company; such offer shall be deemed to include a right
exercisable by the person concerned to renounce the shares
offered to him or any of them in favour of any other person;
or

employees under any scheme of employees' stock option,
subject to approval by the shareholders of the company by
way of a special resolution; or

¢) any persons, whether or not those persons include the persons

referred to in clause (a) or clause (b) above, subject to
approval by the shareholders of the company by way of a
special resolution.

Mode of
payment
of commission

Variation of
Members’ rights

Provisions as
general meetings
to apply mutatis
mutandis to each
meeting

Issue of further
shares not to,
affect rights of
existing
members

Power to issue
redeemable
preference
shares
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A further issue of shares may be made in any manner whatsoever
as the Board may determine including by way of preferential
offer or private placement, subject to and in accordance with the
Act and the Rules.

CALLS ON SHARES

The Board may, from time to time, make calls upon the members
in respect of any monies unpaid on their shares (whether on
account of the nominal value of the shares or by way of
premium) and not by the conditions of allotment thereof made
payable at fixed times.

Each member shall, subject to receiving at least fourteen days'
notice specifying the time or times and place of payment, pay to
the Company, at the time or times and place so specified, the
amount called on his shares.

The Board may, from time to time, at its discretion, extend the
time fixed for the payment of any call in respect of one or more
members as the Board may deem appropriate in any
circumstances.

A call may be revoked or postponed at the discretion of the
Board.

*The option or right to call of shares shall not be given to any
person except with the sanction of the Company in the General
Meeting.

A call shall be deemed to have been made at the time when the
resolution of the Board authorising the call was passed and may be
required to be paid by instalments.

The joint holders of a share shall be jointly and severally liable to pay
all calls in respect thereof.

* Inserted vide Special Resolution passed by the members of the
Company at its 64" Annual General Meeting held on 28" September,
2021.
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(1) If a sum called in respect of a share is not paid before or on the
day appointed for payment thereof (the "due date"), the person
from whom the sum is due shall pay interest there on from the
due date to the time of actual payment at such rate, as may be
fixed by the Board.

(2) The Board shall be at liberty to waive payment of arty such
interest wholly or in part.
(1) Any sum which by the terms of issue of a share becomes payable
on allotment or at any fixed date, whether on account of the
nominal value of the share or by way of premium shall, for the
purpose of these Articles, be deemed to be a call duly made and
payable on the date on which by the terms of issue such sum
becomes payable.

(2) In case of non-payment of such sum, all the relevant provisions

of these Articles as to payment of interest and expenses,

forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

The Board-
(a) may, if it thinks fit, receive from any member willing to
advance the same, all or any part of the monies uncalled and
unpaid upon any shares held by him; and

(b) upon all or any of the monies so advanced, may (until the
same would, but for such advance, become presently payable)
pay interest at such rate as may be fixed by the Board. Nothing
contained in this clause shall confer on the member (a) any
right to participate in profits or dividends or (b) any voting
rights in respect of the moneys so paid by him until the same
would, but for such payment, become presently payable by
him.

If by the conditions of allotment of any shares, the whole or part of
the amount of issue price thereof shall be payable by instalments, then
every such instalment shall, when due, be paid to the Company by the
person who, for the time being and from time to time, is or shall be
the registered holder of the share or the legal representative of a
deceased registered holder.

All calls shall be made on a uniform basis on all shares falling under
the same class.

Explanation: Shares of the same nominal value on which different
amounts have been paid-up shall not be deemed to fall under the same
class.
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Neither a judgment nor a decree in favour of the Company for calls
or other moneys due in respect of any shares nor any part payment or
satisfaction thereof nor the receipt by the Company of a portion of
any money which shall from time to time be due from any member in
respect of any shares either by way of principal or interest nor any
indulgence granted by the Company in respect of payment of any
such money shall preclude the forfeiture of such shares as herein
provided.

The provisions of these Articles relating to calls shall mutatis
mutandis apply to any other securities including debentures of the
Company.

LIEN
(1) The Company shall have a first and paramount lien —

(a) on every share (not being a fully paid share), for all monies
(whether presently payable or not) called, or payable at a fixed
time, in respect of that share; and

(b) on all shares (not being fully paid shares) standing registered
in the name of a member, for all monies presently payable by
him or his estate to the Company:

Provided that the Board may at any time declare any share to be
wholly or in part exempt from the provisions of this clause.

(2) The Company's lien, if any, on a share shall extend to all
dividends or interest, as the case may be, payable and bonuses
declared from time to time in respect of such shares for any
money owing to the Company.

(3) Unless otherwise agreed by the Board, the registration of a
transfer of shares shall operate as a waiver of the Company's lien.

(4) *The fully paid shares will be free from all lien.

The Company may sell, in such manner as the Board thinks fit, any
shares on which the Company has a lien:

Provided that no sale shall be- made-
(a) unless a sum in respect of which the lien exists is presently
payable; or

* Inserted vide Special Resolution passed by the members of the
Company at its 64" Annual General Meeting held on 28" September,
2021.
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(b) until the expiration of fourteen days after a notice 1n writing
stating and demanding payment of such part of the amount in
respect of which the lien exists as is presently payable, has
been given t0 the- registered holder for the time being of the
share or to the person entitled thereto by reason of his death
or insolvency or otherwise.

1) To give effect to any such sale, the Board may authorise some
person to transfer the shares sold to the purchaser thereof.

2) The purchaser shall be registered as the holder of the shares
comprised in any such transfer.

3) The receipt of the Company for the consideration (if any) given
for the share on the sale thereof shall (subject, if necessary, to
execution of an instrument of transfer or a transfer by relevant
system, as the case may be) constitute a good title to the share.

4) The purchaser shall not be bound to see to the application of the
purchase money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings with reference to the
sale.

1) The proceeds of the sale shall be received by the Company and
applied in payment of such part of the amount in respect of which
the lien exists as is presently payable.

2) The residue, if any, shall, subject to a like lien 'for sums not
presently payable as existed upon the shares before the sale, be
paid to the. person entitled to the shares at the date of the sale.

In exercising its lien, the-Company shall be entitled to treat the
registered holder of any share as the absolute owner thereof and
accordingly shall —not (except as ordered by a court of competent
jurisdiction or unless required by any statute) be bound to recognize
any equitable or other claim to, or interest in, such share on the part
of any other person, whether a creditor of the registered holder or
otherwise. The Company's lien shall prevail notwithstanding that it
has received notice of any such claim.

The provisions of these Articles relating to lien shall mutatis mutandis
apply to any other securities including debentures of the Company.
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FORFEITURE OF SHARES

If a member fails to pay any call, or installment of a can or any money
due in respect of any shares on the day appointed for payment thereof,
the Board may; at any time thereafter during such time as any part of
the call or installment remains unpaid or a judgement or decree in
respect thereof remains unsatisfied in whole or in part, serve a notice
on him requiring payment of so much of the call or installment or
other money as is unpaid, together with any interest which may have
accrued and all expenses that may have been incurred by the
Company by reason of non-payment.

The notice aforesaid shall:

(a) name a further day (not being earlier than the expiry of
fourteen days from the date of service of the notice) on or
before which the payment required by the noticee to be made;
and

(b) State that, in the event of non-payment on or before the day
so named, the shares in respect of which the call was made
shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied
with, any share in respect of which the notice has been given may, at
any time thereafter, before the payment required by the notice has
been made, be forfeited by a resolution of the Board to that effect.

Neither the receipt by the Company for a portion of any money which
may from time to time be due from any member in respect of his
shares, nor any indulgence that may be granted by the Company in
respect of payment of any such money, shall preclude the Company
from thereafter proceeding to enforce a forfeiture in respect of such
shares as herein provided. Such forfeiture shall include all dividends
declared or any other moneys payable in respect of the forfeited
shares and not actually paid before the forfeiture.

When any share shall have been so forfeited, notice of the forfeiture
shall be given to the defaulting member and an entry of the forfeiture
with the date thereof, shall forthwith be made in the register of
members but no forfeiture shall be invalidated by any omission or
neglect or any failure to give such notice or make such entry as
aforesaid.

The forfeiture of a share shall involve extinction at the time of
forfeiture, of all interest in and all claims and demands against the
Company, in respect of the share and all other rights incidental to the
share.
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A forfeited share shall be deemed to be the property of the
Company and may be sold or re-allotted or otherwise disposed of
either to the person who was before such forfeiture the holder
thereof or entitled thereto or to any other person on such terms
and in such manner as the Board thinks fit.

At any time before a sale, re-allotment or disposal as aforesaid,
the Board may cancel the forfeiture on such terms as it thinks fit.

A person whose shares have been forfeited shall cease to be a
member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable to pay, and shall pay,
to the Company all monies which, at the date of forfeiture, were
presently payable by him to the Company in respect of the shares.

All such monies payable shall be paid together with interest
thereon at such rate as the Board may determine, from the time of
forfeiture until payment or realization. The Board may, if it thinks
fit, but without being under any obligation to do so, enforce the
payment of the whole or any portion of the monies due, without
any allowance for the value of the shares at the time of forfeiture
or waive payment in whole or in part.

The liability of such person shall cease if and when the Company
shall have received payment in full of all such monies in respect
of the shares.

A duly verified declaration in writing that the declarant is a
director, the manager or the secretary of the Company, and that a
share in the Company has been duly forfeited on a date stated in
the declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share;

The Company may receive the consideration, if any, given for the
share on any sale, re-allotment or disposal thereof and may
execute a transfer of the share in favour of the person to whom
the share is sold or disposed of;

The transferee shall thereupon be registered as the holder of the
share; and

The transferee shall not be bound to see to the application of the
purchase money, if any, nor shall his title to the share be affected
by any irregularity or invalidity in the proceedings in reference to
the forfeiture, sale, re-allotment or disposal of the share.

Upon any sale after forfeiture or for enforcing a lien in exercise of the
powers hereinabove given, the Board may, if necessary, appoint some
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person to execute an instrument for transfer of the shares sold and
cause the purchaser's name to be entered in the register of members
in respect of the shares sold and after his name has been entered in
the register of members in respect of such shares the validity of the
sale shall not be impeached by any person.

Upon any sale, re-allotment or other disposal under the provisions of
the preceding Articles, the certificate(s), if any, originally issued in
respect of the relative shares shall (unless the same shall on demand
by the Company has been previously surrendered to it by the
defaulting member) stand cancelled and become null and void and be
of no effect, and the Board shall be entitled to issue a duplicate
certificate(s) in respect of the said shares to the person(s) entitled
thereto.

The Board may, subject to the provisions of the Act, accept a
surrender of the share certificate for any forfeited share from or by
any member desirous of surrendering them on such terms as they
think fit.

The provisions of these Articles as to forfeiture shall apply in the case
of non-payment of any sum which, by the terms of issue of a share,
becomes payable at a fixed time, whether on account of the nominal
value of the share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.

The provisions of these Articles relating to forfeiture of shares shall
mutatis mutandis apply to any other securities including debentures
of the Company.

TRANSFER OF SHARES

1) The instrument of transfer of any share in the Company shall be
duly executed by or on behalf of both the transferor and the
transferee.

2) The transferor shall be deemed to remain a holder of the share
until the name of the transferee is entered in the register of
members in respect thereof.

The Board may, subject to the right of appeal conferred by the Act
decline to register —
(a) the transfer of a share, not being a fully paid share, to a person
of who they do not approve; or
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(b) any transfer of shares on which the Company has a lien.

In case of shares held in physical form., the Board may decline to
recognize any instrument of transfer unless —

(a) the instrument of transfer is duly executed and is in the form
as prescribed in the Rules made under the Act;

(b) the instrument of transfer is accompanied by the certificate of
the shares to which it relates, and such other evidence as the
Board may reasonably require to show the right of the
transferor to make the transfer; and

(c) the instrument of transfer is in respect of only one class of
shares.

(d) *the Company shall use a common form of transfer as stated
in sub-clause (a) above.

On giving of previous notice of at least seven days or such lesser
period in accordance with the Act and Rules made thereunder, the
registration of Transfers may be suspended at such times and for such
periods as the Board may from time to time determine:

Provided that such registration shall not be suspended for more than
thirty days at any one time or for more than forty five days in the
aggregate in any year.

The provisions of these Articles relating to 'transfer of shares shall
mutatis mutandis apply to any other securities including debentures
of the Company.

TRANSMISSION OF SHARES

1) On the death of a member, the survivor or survivors where the
member was a joint holder and his nominee or nominees or legal
representatives where he was a sole holder, shall be the only
persons recognized by the Company as having any title to his
interest in the shares.

2) Nothing in clause (1) shall release the estate of a deceased joint
holder from any liability in respect of any share which had been
jointly held by him with other persons.

* Inserted vide Special Resolution passed by the members of the
Company at its 64" Annual General Meeting held on 28" September,
2021.
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1) Any person becoming entitled to a share in consequence of the
death or insolvency of a member may, upon such evidence being
produced as may from time to time properly be required by the
Board and subject as hereinafter provided, elect, either —

(a) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or insolvent
member could have made.

2) The Board shall, in either case, have the same right to decline or
suspend registration as it would have had, if the deceased or
insolvent member had transferred the share before his death or
insolvency.

3) The Company shall be fully indemnified by such person from all
liability, if any, by actions taken by the Board to give effect to
such registration or transfer.

1) If the person so becoming entitled shall elect to be registered as
holder of the share himself, he shall deliver or send to the
Company a notice in writing signed by him stating that he so
elects.

2) If the person aforesaid shall elect to transfer the share, he shall
testify his election by executing a transfer of the share.

3) All the limitations, restrictions and provisions of these regulations
relating to the right to transfer and the registration of transfers of
shares shall be applicable to any such notice or transfer as
aforesaid as if the death or insolvency of the member had not
occurred and the notice or transfer were a transfer signed by that
member.

A person becoming entitled to a share by reason of the death or
insolvency of the holder shall be entitled to the same dividends and
other advantages to which he would been titled if he were the
registered holder of the share, except that he shall not, before being
registered as a member in respect of the share, be entitled in respect
of it to exercise. any right conferred by membership in relation to
meetings of the Company:

Provided that the Board may, at any time, give notice requiring any
such person to elect either to be registered himself or to transfer the
share, and if the notice is not complied with within ninety days, the
Board may thereafter withhold payment of all dividends, bonuses or
other monies payable in respect of the share, until the requirements
of the notice have been complied with.
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54. The provisions of these Articles relating to transmission by operation
of law shall mutatis mutandis apply to any other securities including

debentures of the Company.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT
TO MEMBERS
55. Copies of the Memorandum and Articles of Association of the
Company shall be sent by the Company to every Member at his
request within seven days of the request on payment of the sum of
Rupee One hundred for each copy.

ALTERATION OF CAPITAL

56. Subject to the provisions of the Act, the Company may, from time to

time by ordinary resolution-

(a) increase the share capital by such sum, to be divided into
shares of such amount as may be

(b) specified in the resolution as it thinks expedient;

(c) consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares:

Provided that any consolidation and division which results in
changes in the voting percentage of members shall require
applicable approvals under the Act;

(d) convert all or any of its fully paid-up shares into stock, and
reconvert that stock into fully paid-up shares of any
denomination;

(e) sub-divide its existing shares or any of them into shares of
smaller amount than is fixed by the memorandum;

(f) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person.

57. Where shares are converted into stock:

(a) the holders of stock may transfer the same or any part thereof
in the same manner as, and subject to the same Articles under
which, the shares from which the stock arose might before the
conversion have been transferred or as near thereto as
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circumstances admit: Provided that the Board may, from time
to time, fix the minimum amount of stock transferable, so,
however, that such minimum shall not exceed the nominal
amount of the shares from which the stock arose;

(b) the holders of stock shall, according to the amount of stock

(©)

held by them, have the same rights, privileges and advantages
as regards dividends, voting at meetings of the Company, and
other matters, as if they held the shares from which the stock
arose; hut no such privilege or advantage (except participation
in the dividends and profits of the Company and in the assets
on winding up) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred that
privilege or advantage;

such of these Articles of the Company as are applicable to
paid-up shares shall apply to stock and the words "share" and
"shareholder"/"member" shall include "stock" and "stock-
holder" respectively.

The Company may from time to time by Special Resolution subject
to confirmation by the Court/Tribunal and subject to the provisions
of Section 66 of the Act, reduce its Share Capital and Capital
Redemption Reserve Account and Share Premium Account in any
way and in particular without prejudice to the generality of the
foregoing power by:

(a)

extinguishing or reducing the liability on any of its shares in
respect of the Share Capital not paid up; or

(b) cancelling either with or without extinguishing or reducing

(©)

liability on any of its shares, any paid up share Capital which
is lost or is unrepresented by available assets; or

paying off, either with or without extinguishing or reducing
liability on any of its shares, any paid up Share Capital which
is in excess of the wants of the Company and capital may be
paid off upon the footing that it may be called up again or
otherwise and paid up capital may be cancelled as aforesaid
without reducing the nominal amount of shares by the like
amount with the intent that the unpaid and un-callable capital
shall be increased by the like amount.

JOINT HOLDERS

Where two or more persons are registered as joint holders (not more
than three) of any share, they shall be deemed (so far as, the Company
is concerned) to hold the same as joint tenants with benefits of
survivorship, subject to the following and other provisions contained
in these Articles:

Right of
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(a) The joint holders of any share shall be liable severally as well as
jointly for and in respect of all calls or installments and other
payments which ought to be made in respect of such share.

(b) On the death of any one or more of such joint holders, the survivor
or survivors shall be the only person or persons recognized by the
Company as having any title to the share but the Directors may
require such evidence of death as they may deem fit, and nothing
herein contained shall be taken to release the estate of a deceased
joint-holder from any liability on shares held by him jointly with
any other person.

(c) Any one of such joint holders may give effectual receipts of any
dividends, interests or other moneys payable in respect of such
share.

(d) Only the person whose name stands first in the register of
members as one of the joint-holders of any share shall be entitled
to- the delivery of certificate, if any relating to such share or to
receive notice (which term shall be deemed to include all relevant
documents) and any notice served on or sent to such person shall
be deemed service on all the joint-holders.

(e)

(i) Any one of two or more joint-holders may vote at any meeting
either personally or by attorney or by proxy in respect of such
shares as if he were solely entitled thereto and if more than one
of such joint holders be present at any meeting personally or by
proxy or by attorney then that one of such persons so present
whose name stands first or higher (as the case may be) on the
register in respect of such shares shall alone be entitled to vote
in respect thereof.

Several executors or administrators of a deceased member in
whose (deceased member) sole name any share stands, shall for
the purpose of this clause be deemed joint holders.

(i)

(f) The provisions of these Articles relating to joint holders of shares
shall mutatis mutandis apply to any other securities including
debentures of the Company registered in joint names.

CAPITALISATION OF PROFITS

(1) The Company by ordinary resolution in general meeting may,
upon the recommendation of the Board, resolve —
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(a) that it is desirable to capitalise any part of the amount for the
time being standing to the credit of any of the Company's
reserve accounts, or to the credit of the profit and loss account,
or otherwise available for distribution; and

(b) that such sum be accordingly set free for distribution in the
manner specified in clause (2) below amongst the members
who would have been entitled thereto, if distributed by way
of dividend and in the same proportions.

(2) The sum aforesaid shall not be paid in cash but shall be applied,
subject to the provision contained in clause (3) below, either in or
towards:

A. paying up any amounts for the time being unpaid on any
shares held by such members respectively;

B. paying up in full, unissued shares or other securities of the
Company to be allotted and distributed, credited as fully paid-
up, to and amongst such members in the proportions
aforesaid;

C. partly in the way specified in sub-clause (A) and partly in that
specified in sub-clause (B).

(3) A securities premium account and a capital redemption reserve
account or any other permissible reserve account may, for the
purposes of this Article, be applied in the paying up of unissued
shares to be issued to members of the Company as fully paid
bonus shares;

(4) The Board shall give effect to the resolution passed by the
Company in pursuance of this Article.

61. 1) Whenever such a resolution as aforesaid shall have been passed,
the Board shall —

(a) make all appropriations and applications of the amounts
resolved to be capitalised thereby, and all allotments and
issues of fully paid share or other securities, if any and

(b) generally do all acts and things required to give effect
hereto.

2) The Board shall have power-

(a) to make such provisions, by the issue of fractional certificates/
coupons or by payment in cash or otherwise as it thinks fit,
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for the case of shares or other securities becoming
distributable in fractions; and

(b) to authorise any person to enter, on behalf of all the members
entitled thereto, into an agreement with the Company
providing for the allotment to them respectively, credited as
fully paid-up, of any further shares or other securities to which
they may be entitled upon such capitalisation, or as the case
may require, for the payment by the Company on their behalf,
by the application thereto of their respective proportions of
profits resolved to be capitalised, of the amount or any part of
the amounts remaining unpaid on their existing shares.

3) Any agreement made under such authority shall be effective and
binding on such members.

BUY-BACK OF SHARES

Notwithstanding, anything contained in these Articles but subject to
all applicable provisions of the Act or any other law for the time being
in force, the Company may purchase its own shares or other specified
securities.

GENERAL MEETINGS

All general meetings other than annual general meeting shall be
called extraordinary general meeting.

The Board may, whenever it thinks fit, call an extraordinary general

meeting;

PROCEEDINGS AT GENERAL MEETINGS

(1) No business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting
proceeds to business.

(2) No business shall be discussed or transacted at any general
meeting except election of Chairperson whilst the chair is vacant.

(3) The quorum for a general meeting shall be as provided in the Act.
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The Chairperson of the Company shall preside as Chairperson at
every general meeting of the Company.

If there is no such Chairperson, or if he is not present within fifteen
minutes after the time appointed for holding the meeting, or is
unwilling to act as chairperson of the meeting, the directors present
shall elect one of their members to be Chairperson of the meeting.

If at any meeting no director is willing to act as Chairperson or if no
director is present within fifteen minutes after the time appointed for
holding the meeting, the members present shall, by poll or
electronically, choose one of their members to be Chairperson of the
meeting.

On any business at any general meeting, in case of an equality of
votes, whether on a show of hands or electronically or on a poll, the
Chairperson shall have a second or casting vote.

(1) The Company shall cause minutes of. The proceedings of every
general meeting of any class of members or creditors and every
resolution passed by postal ballot to be prepared and signed in
such manner as may be prescribed by the Rules and kept by
making within thirty days of the conclusion of every such meeting
concerned or passing of resolution by postal ballot entries thereof
in books kept for that purpose with their pages consecutively
numbered.

(2) There shall not be included in the minutes any matter which, in
the opinion of the Chairperson of the meeting —

(a) is or could reasonably be regarded, as defamatory of any
person; or

(b) is irrelevant or immaterial to the proceedings; or
(c) is detrimental to the interests of the Company.

(3) The Chairperson shall exercise an absolute discretion in regard to
the inclusion or non-inclusion of any matter in the minutes on the
grounds specified in the aforesaid clause.

(4) The minutes of the meeting kept in accordance with the
provisions of the Act shall be evidence of the proceedings
recorded therein.
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(1) The books containing the minutes of the proceedings of any
general meeting of the Company or a resolution passed by postal
ballot shall:

(a) be kept at the registered office of the Company; and

(b) be open for inspection by any- member after meaning request
in writing, without any charge, during 11.00 a.m. to 1.00 p.m.
on working days as may be informed to such member.

(2) Any member shall be entitled to be furnished, within the time
prescribed by the Act, after he has made a request in writing in
that behalf to the Company and on payment of such fees as may
be fixed by the Board.

The Board and also any person authorised by it, may take any action
before the commencement of any general meeting, or any meeting of
a class of members in the Company, which they may think fit to
ensure the security of the meeting, the safety of people attending the
meeting, and the future orderly conduct of the meeting. Any decision
made in good. Faith under this Article shall be final, and rights to
attend and participate in the meeting concerned shall be subject to
such decision.

ADJOURNMENT OF MEETING

(1) The Chairperson may, suomotu, adjourn the meeting from time
to time and from place to place.

(2) No business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the
adjournment took place.

(3) When a meeting is adjourned for thirty days or more, notice of
the adjourned meeting shall be given as in the case of an original
meeting.

(4) Save as aforesaid, and save as provided in the Act, it shall not be
necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

VOTING RIGHTS
Subject to any rights or restrictions for the time being attached to any
class or classes of shares —
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(a) on a show of hands, every member present in person shall
have one vote; and

(b) on a poll, the voting rights of members shall be in proportion
to his share in the paid-up equity share capital of the company.

A member may exercise his vote at a meeting by electronic means in
accordance with the Act and shall vote only once.

(1) In the case of joint holders, the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders.

(2) For this purpose, seniority shall be determined by the order in
which the names stand in the register of members.

A member of unsound mind, or in respect of whom an order has been
made by any court having jurisdiction in lunacy, may vote, whether
on a show of hands or on a poll, by his committee or other legal
guardian, and any such committee or guardian may, on a poll, vote
by proxy. If any member be a minor, the vote in respect of his share
or shares shall be by his guardian or any one of his guardians.

Subject to the provisions of the Act and other provisions of these
Articles, any person, entitled under the Transmission Clause to any
shares may vote at any general meeting in respect thereof as if he was
the registered holder of such shares, provided that at least 48 (forty
eight) hours before the time of holding the meeting or adjourned
meeting, as the case may be, at which he proposes to vote, he shall
duly satisfy the Board of his. right to such shares unless the Board
shall have previously admitted his right to vote at such meeting in
respect thereof.

Any business other than that upon which a poll has been demanded
may be proceeded with, pending the taking of the poll.

No member shall be entitled to vote at any general meeting unless all
calls or other sums presently payable by him in respect of shares in
the Company have been paid or in regard to which the Company has
exercised any right of lien.

A member is not prohibited from exercising his voting on the ground
that he has not held his share or other interest in the Company for any
specified period preceding the date on which the vote is taken, or on
any other ground not being a ground set out in the preceding Article.
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Any member whose name is entered in the register of members of the
Company shall enjoy the same rights and be subject to the same
liabilities as all other members of the same class.

PROXY

(1) Any member entitled to attend and vote at a general meeting may
do so either personally or through his constituted attorney or
through another person as a proxy on his behalf, for that meeting.

(2) The instrument appointing a proxy and the power of attorney or
other authority, if any, under which it is signed or a notarized copy
of that power or authority, shall be deposited at the registered
office of the Company not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote, and in default the
instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed
in the Rules made under the Act.

A vote given in accordance with the terms of an instrument of proxy
shall be valid, notwithstanding the previous death or insanity of the
principal or the
revocation of the proxy or of the authority under which the proxy
was executed, or the transfer of the shares in respect of which the
proxy is given:

Provided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Company' at its
office before the commencement of the meeting or adjourned meeting
at which the proxy is used.

BOARD OF DIRECTORS

Unless otherwise determined by the Company in general meeting, the
number of directors shall not be less than 3(three) and shall not be
more than 15 (fifteen).

(1) Shri. S. B. Garware shall be a director for life and shall not be
liable to retire by rotation or removal.

The Board shall have the power to determine the directors whose
period of office is or is not liable to determination by retirement
of directors by rotation.

(2) The same individual may, at the same time, be appointed as the
Chairperson of the Company as well as the Managing Director or
Chief Executive Officer of the Company.
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88. (1) The remuneration of the directors shall, in so far as it consists of

a monthly payment, be deemed to accrue from day-to-day.

(2) The remuneration payable to the directors, including any
managing or whole-time director or manager, if any, shall be
determined in accordance with and subject to the provisions of
the Act by an ordinary resolution passed by the Company in
general meeting.

(3) In addition to the remuneration payable to them in pursuance of
the Act, the directors may be paid all travelling, hotel and other
expenses properly incurred by them-

(a) in attending and returning from meetings of the Board of
Directors or any committee thereof or general meetings of the
Company; or

(b) in connection with the business of the Company.

89. All cheques, promissory notes, drafts, hundis, bills of exchange and
other negotiable instruments, and all receipts or monies paid to the
Company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, by such person and in such manner as
the Board shall from time to time by resolution determine.

90. (1) Subject to the provisions of the Act, the Board shall have
power at any time, and from time to time, to appoint a person
as an additional director, provided the number of the directors
and additional directors together shall not at any time exceed
the maximum strength fixed for the Board by the Articles.

(2) Such person shall hold office only up to the date of the next
annual general meeting of the Company but shall be eligible
for appointment by the Company as a director at that meeting
subject to the provisions of the Act.

91. (1) The Board may appoint an alternate director to act for a
director (hereinafter in this Article called "the Original
Director") during his absence for a period of not less than
three months from India. No person shall be appointed as an
alternate director for an independent director unless he is
qualified to be appointed as an independent director under the
provisions of the Act.
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(2) An alternate director shall not hold office for a period longer
than that. permissible to the Original Director in whose place
he has been appointed and shall vacate the office if and when
the Original Director returns to India.

(3) If the term of office of the Original Director is determined
before he returns to India the automatic reappointment of
retiring directors in default of another appointment shall apply
to the Original Director and not to the alternate director.

(1) If the office of any director appointed by the Company in
general meeting is vacated before his term of office expires in
the normal course, the resulting casual vacancy may, be filled
by the Board of Directors at a meeting of the Board.

(2) The director so appointed shall hold office only up to the date
up to which the director in whose place he is appointed would
have held office if it had not been vacated.

(a) Subject to sub-clause (b), the Directors may from time to time
elect from among their Member a Chairman and Vice-
chairman of the Board and determine the period for which
they are to respectively hold office

(b) Shri. S.B. Garware shall be the Chairman of the Board of
Directors so long as he is a Director and Ms. Monika Garware
shall be the Vice Chairperson of the Board of Directors so
long as she is a Director of the Company.

Forthwith upon Shri. S.B. Garware ceasing to be a Director of
the Company, Ms. Monika Garware shall be the Chairperson
of the Board of Directors so long as she is a Director of the
Company and Mrs. Sarita Garware Ramsay shall be the Vice-
Chairperson of the Board of Directors of the Company as long
as she is a Director of the Company.

Forthwith upon Ms. Monika Garware ceasing to be Director
of the Company, Mrs. Sarita Garware Ramsay shall be the
Chairperson of the Board of Directors of the company so long
as she is a Director of the Company and Miss. Sonia S.
Garware shall be the Vice-Chairperson of the Board of
Directors so long as she is a Director of the Company.

Forthwith upon Mrs. Sarita Garware Ramsay ceasing to be a
Director of the Company, Miss Sonia S. Garware, shall be the
Chairperson of the Board of Directors so long as she is a
Director of the Company.
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(c) If at any Meeting of the Board, the Chairman is not present
within 15 minutes of the time appointed for holding the
Meeting or he shall be unable to take the Chair, then Vice-
Chairman shall take the Chair only during the absence of the
Chairman.

(d) If any Meeting of the Board, the Chairman and the Vice-
Chairman are not present within 15 minutes of the time
appointed for holding the said Meeting or shall be unable to
take the Chair, the Directors present shall choose one of their
member to be the Chairman of such Meeting and in default of
their doing so, the members present shall choose one of the
Directors to be the Chairman, and if no Director present be
willing to take the Chair, shall on show of hands elect one of
the members to be the Chairman of the meeting.

(a) The company shall cause minutes of all proceedings of every
meeting of the Board and Committee thereof to be kept by
making within thirty days of the conclusion of every such
meeting entries thereof in books kept for that purpose with
their pages consecutively numbered.

(b) Each page of every such book shall be initialed or signed and
the last page of the record of proceedings of each meeting in
such book shall be dated and signed by the Chairman of the
said meeting or the Chairman of the next succeeding meeting.

(c) In no case the minutes of proceedings of a meeting shall be
attached to any such book as aforesaid by pasting or
otherwise.

(d) The minutes of each meeting shall contain a fair and correct
summary of the proceedings thereat.

(e) All appointments of officers made at any of the meetings
aforesaid shall be included in the minutes of the meeting.

POWERS OF BOARD

The management of the business of the Company shall be vested in
the Board and the Board may exercise all such powers, and do all
such acts and things, as the Company is by the memorandum of
association or otherwise authorized to exercise and do, and, not
hereby or by the statute or otherwise directed or required to be
exercised or done by the Company in general meeting but subject
never the less to the provisions of the Act and other laws and of the
memorandum of association and these Articles and to any
regulations, not being inconsistent with the memorandum of
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association and these Articles or the Act, from time to time made by
the Company in general meeting provided that no such regulation
shall invalidate any prior act of the Board which would have been
valid if such regulation had not been made.

PROCEEDINGS OF THE BOARD

(1) The Board of Directors may meet for the conduct of business,
adjourn and otherwise regulate its meetings, as it thinks fit.

(2) The Chairperson or any one Director with the previous consent of
the Chairperson may, or the company secretary on the direction
of the Chairperson shall, at any time, summon a meeting of the
Board.

(3) The quorum for a Board meeting shall be as provided in the Act.

(4) The participation of directors in a meeting of the Board may be
either in person or through video conferencing or audiovisual
means or teleconferencing, as may be prescribed by the Rules or
permitted under law.

(1) Save as otherwise expressly provided in the Act, questions arising
at any meeting of the Board shall be decided by a majority of
votes.

(2) In case of an equality of votes, the Chairperson of the Board, if
any, shall have a second or casting votes.

The continuing directors may act notwithstanding any vacancy in the
Board; but, if and so long as their number is reduced below the
quorum fixed by the Act for a meeting of the Board, the continuing
directors or director may act for the purpose of increasing the number
of directors to that fixed for the quorum, or of summoning a general
meeting of the Company, but for no other purpose.

(1) The Chairperson of the Company shall be the Chairperson at
meetings of the Board. In his absence, the Board may elect a
Chairperson of its meetings and determine the period for which
he is to hold office.

(2) If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within fifteen minutes after the time
appointed for holding the meeting, the directors present may
choose one of their number to be Chairperson of the meeting.
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(1) The Board may, subject to the provisions of the Act, delegate any
of its powers to Committees consisting of such member or
members of its body as it thinks fit.

(2) Any Committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may be imposed on it
by the Board.

(3) The participation of directors in a meeting of the committee may
be either in person or through video conferencing or audio visual
means or teleconferencing, as may be prescribed by the Rules or
permitted under law.

(1) A Committee may elect a Chairperson of its meetings unless the
Board, while constituting a Committee, has appointed a
Chairperson of such Committee.

(2) If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within fifteen minutes after the time
appointed for holding the meeting, the members present may
choose one of their members to be Chairperson of the meeting.

(1) A Committee may meet and adjourn as it thinks fit.

(2) Questions arising at any meeting of a Committee shall be
determined by a majority of votes of the members present.

(3) In case of an equality of votes, the Chairperson of the Committee
shall have a second or casting vote.

All acts done in any meeting of the Board or of a Committee thereof
or by any person acting as a director, shall, notwithstanding that it
may be afterwards discovered that there was some defect in the
appointment of any one or more of such directors or of any person
acting as a fore said, or that they or any of them were disqualified or
that his or their appointment had terminated, be as valid as if every
such director or such person had been duly appointed and was
qualified to be a director.

Save as otherwise expressly provided in the Act, a resolution in
writing, signed, whether manually or by secure electronic mode, by a
majority of the members of the Board or of a Committee thereof, for
the time being entitled to receive notice of a meeting of the Board or
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Committee, shall be valid and effective as if it had been passed at a
meeting of' the Board or Committee, duly convened and held.

CHIEF EXECUTIVE OFFICER, MANAGER,
COMPANY SECRETARY AND CHIEF FINANCIAL
OFFICER

Subject to the provisions of the Act,

(a) A chief executive officer, manager, company secretary and
chief financial officer may be appointed by the Board for such
term, at such remuneration and upon such conditions as it may
think fit; and any chief executive officer, manager, company
secretary and chief financial officer so appointed may be
removed by means of a resolution of the Board; the Board
may appoint one or more chief executive officers for its
multiple businesses.

(b) A director may be appointed as chief executive officer,
manager, company secretary or chief financial officer.

REGISTERS

The Company shall keep and maintain at its registered office all
statutory registers namely register of charges, register of members,
register of debenture holders, register of any other security holders,
the register and index of beneficial owners and annual return, register
of loans, guarantees, security and acquisitions, register of investments
not held in its own name and register of contracts and arrangements
for such duration as the Board may, unless otherwise prescribed,
decide, and in such manner and containing such particulars as
prescribed by the Act and the Rules. The registers and copies of
annual return shall be open for inspection between 11:00 a.m. to 1:00
p.m. on all working days, other than Saturdays, at the registered office
of the Company by the persons entitled thereto on payment, where
required, of such fees as may be fixed by the Board but not exceeding
the limits prescribed by the Rules.

(a) The Company may exercise the powers conferred on it by the Act
with regard to the keeping of a foreign register; and the Board may
(subject to the provisions of the Act) make and vary such
regulations as it may think fit respecting the keeping of any such
register.

(b) The foreign register shall be open for inspection and may be
closed, and extracts may be taken there from and copies thereof
may be required, in the same manner, mutatis mutandis, as is
applicable to the register of members.
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THE SEAL

108. (1) The Board shall provide for the safe custody of the seal.

(2) The seal of the Company shall not be affixed to any instrument
except by the authority of a resolution of the Board or of a
Committee of the Board authorised by it in that behalf, and except
in the presence of at least one director or the manager, if any, or
of the secretary or such other person as the Board may appoint for
the purpose; and such director or manager or the secretary or
other person aforesaid shall sign every instrument to which the
seal of the Company is so affixed in their presence.

DIVIDENDS AND RESERVE

109. The Company in general meeting may declare dividends, but no
dividend shall exceed the amount recommended by the Board but the
Company in general meeting may declare a lesser dividend.

110. Subject to the provisions of the Act, the Board may from time to time
pay to the members such interim dividends of such amount on such
class of shares and at such times as it may think fit.

110 (A) *The unclaimed dividends shall not be forfeited unless the claim
becomes barred by law.

111. (1) The Board may, before recommending any dividend, set aside out
of the profits of the Company such sums as it thinks fit as a
reserve or reserves which shall, at the discretion of the Board, be
applied for any purpose to which the profits of the Company may
be properly applied, including provision for meeting
contingencies or for equalizing dividends; and pending such
application, may, at the like discretion, either be employed in the
business of the Company or be invested in such investments
(other than shares of the Company) as the Board may, from time
to time, think fit.

(2) The Board may also carry forward any profits which it may
consider necessary not to divide, without setting them aside as a
reserve.

* Inserted vide Special Resolution passed by the members of the
Company at its 64" Annual General Meeting held on 28" September,
2021.
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112. (1) Subject to the rights of persons, if any, entitled to shares with

special rights as to dividends, all dividends shall be declared and
paid according to the amounts paid or credited as paid on the
shares in respect whereof the dividend is paid, but if and so long
as nothing is paid upon any of the shares in the Company,
dividends may be declared and paid according to the amounts of
the shares.

(2) No amount paid or credited as paid on a share in advance of calls

shall be treated for the purposes of this Article as paid on the
share.

(3) All dividends shall be apportioned and paid proportionately to the

amounts paid or credited as paid on the salaries during any portion
or portions of, the period in respect of which the dividend is paid;
but if any share is issued on terms providing that it shall rank for
dividend as from a particular date such share shall rank for
dividend accordingly.

113. (1) The Board may deduct from any dividend payable to any member

all sums of money, if any, presently payable by him to the
Company on account of calls or otherwise in relation to the shares
of the Company.

(2) The Board may retain dividends payable upon shares in respect of

which any person is, under the Transmission Clause hereinbefore
contained, entitled to become a member, until such person shall
become member in respect of such shares.

114. (1) Any dividend, interest or other monies payable in cash in respect

of shares may be paid by electronic mode or by cheque or warrant
sent through the post directed to the registered address of the
holder or, in the case of joint holders, to the registered address of
that one of the joint holders who is first named on the register of
members, or to such person and to such address as the holder or
joint holders may in writing direct.

(2) Every such cheque or warrant shall be made payable to the order

of the person to whom it is sent.

(3) Payment in any way whatsoever shall be made at the risk of the

person entitled to the money paid or to be paid. The Company will
not be responsible for a payment which is lost or delayed. The
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Company will be deemed to having made a payment and received
a good discharge for it if a payment using any of the foregoing
permissible means is made.

115. Any one of two or more joint holders of a share may give effective
receipts for any dividends; bonuses or other monies payable in respect
of such share.

116. No dividend shall bear interest against the Company.

117. The waiver in whole or in part of. any dividend on any share by any
document (whether or not under seal) shall be effective only if such
document is signed by the member (or the person entitled to the share
in consequence of the death or bankruptcy of the holder) and
delivered to the Company and if or to the extent that the same is
accepted as such or acted upon by the Board.

ACCOUNTS

118. (1) The books of account and books and papers of the Company or
any of them, shall be open to the inspection of directors in
accordance with the applicable provisions of the Act and the
Rules.

(2) No member (not being a director) shall have any right of
inspecting any books of account or books and papers or
document of the Company except as conferred by law or
authorised by the Board.

WINDING UP

119. Subject to the applicable provisions of the Act and the Rules made
thereunder -

(a) If the Company shall be wound up, the liquidator may, with
the sanction of a special resolution of the Company and any
other sanction required by the Act, divide amongst the
members, in specie or kind, the whole or any part of the assets
of the Company, whether they shall consist of property of the
same kind or not.

(b) For the purpose aforesaid, the liquidator may set such value as
he deems fair upon any property to be divided as aforesaid and
may determine how such division shall be carried out as
between the members or different classes of members.

(c) The liquidator may, with the like sanction, vest the whole or
any part of such assets in trustees upon such trusts for the
benefit of the contributories if he considers necessary, but so

Receipt of one
holder sufficient

No interest on
dividends

Waiver of
dividends

Inspection by
Directors

Restriction on
inspection by
members

Winding up of
Company



44

that no member shall be compelled to accept any shares or
other securities whereon there is any liability.

INDEMNITY AND INSURANCE

120. (a) Subject to the provisions of the Act, every director, managing

121.

(b)

(©)

director, whole-time director, manager, company secretary and
other officer of the Company shall be indemnified by the
Company out of the funds of the Company, to pay all costs,
losses and expenses (including travelling expense) which such
director, manager, company secretary and officer may incur or
become liable for by reason of any contract entered into or act or
deed done by him in his capacity as such director, manager,
company secretary or officer or in any way in the discharge of
his duties in such capacity including expenses.

Subject as aforesaid, every director, managing director, manager,
company secretary or other officer of the Company shall be
indemnified against any liability incurred by him in defending
any proceedings, whether civil or criminal in which judgment is
given in his favour or in which he is acquitted or discharged or
in connection with any application under applicable provisions
of the Act in which relief is given to him by the Court.

The Company may take and maintain any insurance as the Board
may think fit on behalf of its present and/ or former directors and,
key managerial personnel for indemnifying all or any of them
against any liability for any acts in relation to the Company for
which they may be liable but have acted honestly and reasonably.

GENERAL POWER

Wherever in the Act, it has been provided that the Company shall
have any right, privilege or authority or that the Company could carry
out any transaction only if the Company is so authorized by its
articles, then and in that case this Article authorizes and empowers
the Company to have such rights, privileges or authorities and to carry
out such transactions as have been permitted by the Act, without there
being any specific Article in that behalf herein provided.
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We, the several persons, whose names and addresses are subscribed below are desirous of being
formed into a Company in pursuance of this Articles of Association, and we respectively agree to
take the number of shares in the capital of the Company set opposite to our respective names:

Sr. Name of Subscriber | Address, Description | Number of | Witness with
No. and occupation of the | equity  shares | address, description
subscribers takes by each | and occupation
subscriber
1. Shri B. D. Garware | Merchant 5 S. Vishwanath
Kapur Mahal, (Five) Accountant
Marine Drive N. Mahavir Bldg,
Bombay 1. Telang Road
Matunga
2. Smt. V. B. Garware | Merchant 5 S. Vishwanath
Kapur Mabhal, (Five) Accountant
Marine Drive N. Mahavir Bldg,
Bombay 1. Telang Road
Matunga
3. Shri S. B. Garware | Businessman, 5 P.R. V. Iyer No. 17,
Kapur Mahal, (Five) Malavia Road,
Marine Drive Bombay 400 024.
Bombay 1.
4, Shri C. B. Garware Businessman, 5 S. Vishwanath
Kapur Mahal, (Five) Accountant
Marine Drive N. Mahavir Bldg,
Bombay 1. Telang Road
Matunga

Dated, this 18" day of April, 1957.






V=S

of2011

Mr. €. J. Joy i/b Mr., H.P. Chaturw;di for«

s o . Pctitions

n{-) ‘-

e T
a SO %5

co
COMPANY SUMMONS FQ

Mr. Rajcsh Shah i/ b Rajesh Shah &. Co*
Dr. T. Pandxan Otﬁcial Liquidator in Cd

Hrc;ﬁ“mum BOMDA‘(

PRI

h— e
s 5 A 'E‘:?!}w_.:.

. 200 ’ N -3

R Y
. :
:-.\: .

. -  INTHEHIGH couRT OF JUDIQATURE AT BOMBAY

ORDINARY ORIGINAL C’IVIL JURISDIC‘PION

~ COMPANY SCHEME PETITIQN NO. 220 OF 201 1.

NNECTED WITH

R COMPANY SCI—IEME PETITION NO 221 OF 2011 .
- ' COMPANY SUMMONS

CONNECTED WiT

Garware quyestcr Liz‘aited
: Petitioner/'I‘ranaferee Company

R DIRECTION NO 59 OF 2011

Great Design Propertics Private leited v : :
Pctitloner/'l‘ransferor Company

FOR DIRECTION NQ 60 OF 2011

A}

0512009

o In thc matterof Seckons 391 - to 394.read.
with Scctions 100 to 193 of the: Companies‘
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Adv‘ocatea in both Pctitlons
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qg:lonal Director in both the
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.. . HIGHCOURT, BomBAY 0512008

e

. | o . . [ CORAM: S.J. Kathiawalls, J.
‘ - DATE:. 1"7‘.?’;.21@;_19201,‘1 L

1, Heard counsei for the 'pa.rfies. o = o
2. The sanction of the Court is spﬁgﬁt under Scctiqn‘s 391 to 394

- read with Sectianis 100 to 103 of the Companies Act, 1956 to a
’S'che__mc of Amalgamation and Arrangement ‘Qf Great Design = .-
Prqpq;tics Private Limited and Garwg;rﬁ«.: 'lsolyes,fe_r Limited and

e : - thelr respective sharehoiders and creditars,

3, Qounggl appearing on 'bg'hgl'f of the Petitianera have .stated that .
the Petitioner Companies have complied with al requirements
_} 'as per directions of this Court and.they have filed necessary

affidavits of compliance m;.mp__.;gqur@é' Mbnemicz",-‘ ' Pétitibner
Companies . undertakes . tocomply VVlth . alt Astatuto'ry /
.- féé{_;ii;'éi}xcnts; if ‘any, as reciuire'gl under the Cofﬁpqui_es Act,
" 1956:and thé rules made there u.hdé_r;lThe;saigﬁundc;‘}:é_,'ldng is-.
L A T

4. The Reglonal Director has filed. an. affidavit- in” the; above.
e P@tjﬁoqs.sfaﬁng. therein -th_gt- it appears:that 'thc“Sghéxheais not -
R prejudicial to the interest of the sharehql,dgg; and the public, -

{ e ‘

5. Thé.Official Ligiidatorhas filed mg=repa;'r¢rjp=-fédmpany’scheme |
Péti‘tibﬁ’Nd‘ﬂZO“qf 2011 stating ﬂ:éréizi’ﬁz’dt’fthé ‘affairs of ‘the .
Tragisferor ‘Company Has beerr‘c‘on‘duetéct 'iii‘d’p;opex‘ ménrier
and: that the ‘Transferor- Company may he ordered to-be
disselved, = - - o B

T

*

“Disclaimer Clause-: Authenticated cbp.‘y“-ri'é net-a.Certified Conv”
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~ HIGH COURT, BOMBAY 0512007

S

~
~

6. . qum the xﬁatgria_l on reqord, the Scheme appg:aré to be fair
and reasongble and is not violative &f any “provisians of law
.and is nat contrary to public, policy. None of the parties
.concerned have come fdrwargl to OpPRase the Scheme. o

7. Since - all the requisité statutory compliar.xcgs. have -been
fulfilled, the Company Sc_k‘jlex_rt;e Petition No. 220 of 2011 -is .
 made absolute in terms of prayer clauses (a) to (d) and
. Campany Scheme Petition No. 221 of 2011 is.made absolute in
'tﬁlfma of prayer clausés (a) to (d). ‘ |

8. The Pétit_ion.cr _Compan’iés to;{édgp a copy of this order and the
" Scheme. duly. au‘theﬁtibated. by the ngmpgny.:_liggi_é&ar, ‘High. _
Court (O.- S'.), ‘Bombay 'withhthc‘:_‘ gg_ncichwi Superiﬁtendent of ‘ '
. Stamps for the pu;pb,se“df adJudicatxonof sfampduty payable, -

if any,: on t'l'm;:ls'arf{é: within 60 'dg_ys from the date of dgder.

9. 'Tpe-;Petjﬁonc@. to” pay costs’ _V of 'Rs.l_Q,Q'QQI;/‘- ’gach_: fb_ the -
“Reglonal Director. Petitioner in Company Schems Petition No._
220.9f 2011 to pay sum of Ra.10000/: to. the Officin]
Liquidator towards his costs. Costs. to be, PRI, within_ four
wegks from today.. - L
10.  Filing-and.issuance of the.drawn up orderis dispensed with, .. .

R Y e lEgl e oo

11, Au-_.ggmgﬁtin:_gr éongcmed to, act oxi‘ é‘.cppx. of this. q#der ,-a.lé_né A
- with:Scheme duly. authenticated by the: Company Registrar,
High Court (0. S.), Bombay.. - - | S SR

(6. J. Kathawalla, J)

f_j o

v ion Officer

_GOMPANY REGISTRAR Sourt, Appsiiate Side. -
HIGH COURT (0°8.) H‘th""g;,,',,ﬁ%{,“ e |
" BOMBAY. . S o »

. “Disclaimer Clause : Authenticated copy fs ot a Gerlifed Gopy”
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. HIGH COURT, BOMBAY pgiaxs

_ IN THE HIGH, COURT.QP JUDICA’I"URE At BOMBAY‘ f"z
© ORDINARY ORIGINAL CIVIL JURISDICTION: . .- i |
f e COMPANY SCHEME PETITION NO 538 OF.2011
: CONNECTED WITH =~ . . - -
COMPANY SUMMONS FOR DIREC'I‘ION NO. 455 OF 2011. 'Z '

.Garware Chexrﬁcaip Liﬁﬁtéd . ‘ L .
S e M{‘ ._::..ﬁét’i'{ic;nér'/"]‘;)pmer‘géd(Cc;;’xip;x-iy '
COMPANY SCHEME PETITIQN NO 539 OF 201 1
' . CONNECTED. WITH- - ~ Lo
COMPANY SUMMONS FOR D}gﬁCT}ON NO 456 OF 2011
AGarware Polycsteerut,efQ)‘oQ B
SR RS Petmoner/Rcsultmg Company
In tbe-ma’ft'é"f" T'HT“Compa\mes Act, 1956(1 of -

g&ff»ﬁ wQlimy

e matter, ff:Sections 391 to 39\4\rcad with
— ;;-:Sectlons 7 8*%- g
‘ 1956

%o 103 of the Compémes Act N

i.

fed (‘the
Polyester

o bctwe.eﬁ Gggwp.gg‘ ‘Chemicals
" Demgigéd Company”) ‘Garw

f\ ‘emp ) and their
~ : G r's ‘ ~ -
Mr. th;sh Shah i[ b Raj¢§h Shah & Co. fo_r thc;il?':%‘@;ﬁdncrs. - .

. Mr. D. ADubey 1/b Mr. H. P Chat:urvedi for Regiona] Du'ector in’ bot_h the
Petitions. ‘ N . ,-‘ : o o ’

sc DHARMADHIKARI J
1" October, 2011°

1. Heard learned counsel for the pa.rtles
ia. ,‘ o

/",QML

e

“Disclaimer Clause * A1 ithenticatad Annv ie nat a Carifiad Cam/”
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HIGH COURT, BOMBAY . 043324

2. The sanction Qf the Court is. sought under Sections 391 to 394 read,.

) - with Sections 78, 100 to 103 of the Companies Act 1956 to, ayv
ucheme of Arrangement between Garware Chemxems Lmuted and .
Garware Polyester Limited and then' Respectwe Equity -
Shareholders e : S

3. Counsel appearing on behalf of the Petitioners have stated that the.

# RN Petitioner Companies have corhphed w1th all requ1rements as per'

' ' directions of .this Court and. they, have ﬁled neeessary aﬁ'ldavxts of
comphance 1n the Court McSreover, 4 Pefitmner Compames
undertakes to comply thh all statutopy requirements if any, . as

" required under. the Companies Act, 1956 and the rules made there
oo under. The Underta.lnng is aceepted. ., e e
. 4. The Regional Director has ﬂled aﬁidavit sta,ting therein that save.. i
" . -and e¥cept- as stated in Pz aph 6(a). and {b)- it appears that the: -
scheme is not préjuc cglr the interest. Qf the; shareholders and,.f
pu aragrapiy 5 (a) and (b) of the Affidavit, it is stated that'
6 ‘ %Pthe Deponent ﬁzﬂrtﬁer; srszuts that :
"ﬁq Clause 2,47% b* “itvis stated that thef-
;(:4?\ clzﬁ"ererwe/beus‘}‘&}t;t?A ‘eSS :5]' % %gfusse?s value of the:' L

Y - Ma facturmg Busme 'f(

the ad_]ustrnent méntzonmg.i

€ Jand .dfter . comiidenng any
e . xmpazrrhqnt in ue of mvesWts in GéL would ‘be: -
. - - .- credited z;‘%ﬁenh of the.Resulting
~ ’ Company In _this conhn*e?tton lt is submitted that " the:. -
Reserve arising out of this scheme shall not be utilized. for- :
the purpose of declanng dwidend by the.. Resultmg '
- Company (GPL). ‘ o : .
(b) In Clause 2.4.7 of the Scheme it is stated that the excess -
of book value of assets over the book value of liabilities
transferred shall be transferred to the Profit' & Loss. -
account, In this connection, it is submitted that the. said
amount which is fropos’ed to be transferred to Profit & .

S . . . 3 3
Loss account of the resulting company is not revenue

.,
-~

~g

“Disclaimer Clauee : Authenticated copy is not a Certified Gopy”
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.. HIGH COURT, BOMBAY "~ ggsa23

1 Y

-

earned by the Resulting Company and hence, should“be_ ‘
transferred to Capital Reserve account of the Resulting
Company. . ‘

o 5. So far as observatlon raised in paragraph 6(a) of the Affidavit of the
' . ..Regional Director is concerncd the Petitloners through their
iy : ’ Counsel undertakes to comply with the suggestiOns of the Regional -
' ‘ an‘ector that the reserve arising out of Clauses 2.4.4 of the scheme
shall not be wutilised for declaratxon of div:dend The szud

-undertaking is accepted ’ : ’

6.  Sofaras observation raised in ‘paragraph 6(b) of the Affidavit of the .
< - ’ _ . Regional Director is concerned the Pet1t10ners through their
‘ o Counsel undertakes fo comply ith the suggestions of the ‘Regjonal
Director that pursuant to 2.4, 7 of the scheme, the excess of .
. book values"of assets o% book values of liabilities transferred

S i _ shall be . trans to Capxtal Reserve account The .s_eud

{x( S andertaking &%cepted : ’ C : ' ‘

MM‘"MM‘&\.‘

YA From Xtenal on ,rec‘brd gﬁix pears to be fair and
C f- any of law"and is not
@trary to p jBlic pohcy None gﬂth%}aarﬁes concemed have come .

- ‘reag e and i 'not

7

. :;if 2011 1s made absolute in

9 " Thé ‘Petltloncr Comparﬁes ~“‘t‘(;"lodge a copy of this order and the.
Schenie duly authenticated by the Company Regxstrar, H1gh Court
(O S.);. Bombay with the concerned Superintendent of . Stamps for ,
the purpose of acljudicatxon of stamp duty payable, if any, on the
. same within 60 days from the date of order. ‘_ - -
10. ,Petltioners are directed to file a copy of this order alongwrth a copy

of ‘the’ Scheme of Amalgamatxon w1th the concemed Reglstrar of -
Compames, electromcally, along with E-Form 21 in addition to
_physical copy within 30 days from the date of i issuance of the order
by the Registry ' ' - ' o

>

“Disclaimer Clause : Authenticated copy s not a Certified Copy’
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)

s Tﬁe Pctiﬁonérs in both the Company Scheme Petitions to.pay costs
' of Rs.10;00Q/- each to~the Regio'lal Director, Western Region,
Mumbsu Costs to be pald within four weeks from today
12.  Filing and issuance of the drawn up order s dispensed with.

13. Al authodﬁes conéerhed to act on a copy of this order along with

Scheme duly authenticated by the Company Registrar, ngh Court
(0 S.), Bombay:.

(S.C. DHARMADHIKARI J.)

""""H—u.‘.......,.. o et

........

“MNicnlaimar Clanes » Anthantinatand came. o Sntoo £ 202 0=
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- IN THE HIGH COURT OF JUDICATURE AT
v - BOMBAY - o
ORDINARY ‘ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO.695 OF 1976
CONNECTED WITH |
COMPANY - APPLICATION NO.92 OF 1976

- In the matier of  the Companies Act 1 of
1956; -
and s .
In the matter of Garware Motors & .
. Engineers Private “Limited, -2 Company -
registered under the ‘Compariies Act, 1956
and having its Registered Office situate at
30-A, Central- .Salsene "Road, Western'
- Express Highway, Vile sParle  (Bast),-
.-Bombay — 400057, in-Maharashtra State.

LR S Y

" “Garware Motors & ,I:‘:_;gih‘eem Private
- Limited” 8 Company  régistered under . |
the Companjes Act, “1956. and having
‘its Registered  Office situate at s
30-A," Central Salsette Road, Western .

" . Express Highway, Vile Parle (Bast)~ e
Bombay-400' 057, in Maharashtra State,

Petitioners,
" Coram. : Rege. J. :
18th October 1976, -

~The Petitioner Company. abovenamed by its Petition herein declared: on the 29th
. - day-of July 1976 prays for sanction of the ‘Scheme of Amalgamation between
.. Garware Plastics Private Limited as the Transferor Company - And jtself ag the

Shashikant B. Garware; dated the 20th of July 1976 in support of the said Peition,
the Order dated the 18th day of June 1976 passed by this Honourable Court in-

‘Company Application No.92 of 1976 whereby. he -chitiom: Company was ordemd ) T |

to convene a-Meeting of its Members for the purpose of considering, and, if thought



5

. . A.‘ . '2

T

- it apptovmg with or without modlﬁcauon, the Scheme of Amalgamatxon proposed
o be made, between Garware Plastics Private Limited as the Transferor Company
and its Members and petitioner Company as- the Transferee Company and its

Members a copy of which Scheme is anncxed as Ex, "A” to the said Petition and
the Affidavits of Ajit Jamnadas Bhavsar, dated the 20th day of August 1976 and . -
31st day of August 1976 proving service of the' Notice of the said Petition on
the Crednors of the Company whose claims exceed Rs.S 000/ (Rupees five thousand) - .
and proving publication in the Newspapers of the ‘Notice of the hearing of the -
said Petition And Upon Perusmg the Report dated the 19th day of July 1976 of

Shashikant B. Garware as the Chairman of the Meeting of the Members of the

Petitioner. Company as to the result of the said Meeting held on the 15th day of
July 1976 AND UPON HEARING Mr. V.V. Tulzapurkar, Advocate for the Petitioner
Company in-support of the Petition, Mr. K.H: Mody (with Mr. R.A. Kapadia)

o Advocate for National Small Industries Corporaﬁon Limited, one of the Creditors
- of the Petitionier Company and Mr. -H.J. Talyarkhan, Advocalc for Regianal Director
10, COmpany Law - ?oard .who. both ‘show cause against the said- Petition AND it

appearing “from the said- Report that the: proposcd-Scheme of Amalgamation  hag

been .approved unanimously by, the Members- of the Petitioncr Company present
* +and: votmg cither in -person-.or- by - proxy and- noother person appearing: this day
- either- in support of - the Petition: or to show: cause agaisnt the same THIS: COURT g
-. DOTH-HEREBY' SANCTION ' the: Scheme of Amalgamation: being Ex. "A" to the
.. said. Pcmion and set outin the: Schedile hercto: AND: POTH HEREBY: DECLARE -
. “the same: (0: be. binding.on . thé: Petitioner; Company abiovenamed, bcmg the- Transfcree.
' Company and. on ‘Garware " Plastics -Private Limited:, being the. Tramfcror Company i
- and“on theit* respective ‘Members. AND.THIS. COURT 'ORDER  that with
_effect from 1st day of January 1976 (hercinafier called: "Thc Appomted Day") the

underlakmg and all the property. movcablc oF nmmovcabler the other assets; of ‘
whatsoevcr namrc. including bcncfns of Import. ancnccs. Quota and: similar rights, -
bcncﬁts of any Docrccs or- orders passed by - any Court-in:favour of Garware Plastics -

Private Limited, as the Transferor Company be.-without: further act-or deed lransfcrrcd" -

to Garwarc Motors and Enginecrs Private Limited, being the Transferee Company
and the same be pursuant 10 Séction 394(2) of: the - -Companics- Act, 1956; transferred
1o and do vest in the Transferee Company, frce from all the. cstate and interest -
of . the Transferor Company subject nevertheless to all. charges now affecting the

" same AND' THIS COURT. DOTH FURTHER -ORDER: that. with. cffect: from: the

said Appoim'i:d Day all the debis .and liabilities;. dutics- and -obligations- of Garware
Plastics Private Limited, being the Transferor Company be transferred without-further
act or deed 1o the Petitioner Cormpany. being.the Transferee Company and accordingly:
the same shall pursuant to Section 394(2) of the Companics. Act, 1956, be: transferred ~ .

to.and do become the debts, liabilities, duties-and obligations of the Transferée - -~
. Company AND THIS COURT DOTH FURTHER ‘ORDER that. all the actions;, suits £ &

. or proceedings, if any, pending by or against Garware PIaStxcs -Private Limited, the N
said Transferor Company at the said Appomtcd Day and rélaung to the 'undertaking, =~ s



" ’ ., 3
\ _ ) , property. rights, powem. liabxlmes and obhgatxons and duuas of Garware Plastms .
Yo o . Prvae Limited, the Transferor Company, shail be continued - by or -against the
AT .. ... petitioner Company “being - the Transferee Company AND THIS COURT DOTH
' ’ .. FURTHER ORDER that the Peuuoner Company as the 'nansfcree Company do.
: ~.thhom any further apphcation Y Jthe Transferee Company -do without _any further
L :A,apphcauon allot o the Members -of Garwire Plastics Private Limited, the Transferor.
... -Company to which they am enlitled to under and in lenns of the Scheme of
.. - Amalgamation, annéxed .23 EX_"A" to the petition and as schedule hereto AND
.-+ ,THIS COURT DOTH FURTHER ORDER that ‘the petitioner company do within
7. . .30 days.from date, of ‘sealing of: this order cause a certified copy of this order
T L. lobe. dellvered 10 the Registrar.of Companies, Maharashtra, Bombay, for reglstratlm
+ and on such ceruf ed copy.so. delivered the Registrar of Compamcs. Maharashm,
. :-Bombay : :shall: place: all ‘documents ‘relating to’ Garware Plastics. Private Limited, the’
. Transferor Company and tcgistcred with: Lim on- the filé and- reoords kept by “him
.z -;in relation. to_ the: 'rmsrm;, ‘Company’ ANDthe: files and* ‘records” relalmg o the
s3aid- Companies : shall- be --consolidated - -accordingly AND ‘THIS - COURT DOTH - -
FUR'I‘HER ORDER lhal sthis’ Order. shall, however, -be subjec( 10" the Peulxoners .
:,.Applicaﬁon under Section. }7 of -the Companies Act, 1956, bemg granted by the -
"1 . & _uizes :Company .Law-Board: AND.THIS. COURT.DOTH FURTHER ORDER: that the
C T .:';_Pcnnoner Company. do. _pay a sum of Rs.300/- (Rupees thiree Kundred) 10-the Regional
B -:Direttor 10 Company Law. Board, towards his -costs of the. said Petition “and of .
o .lif.s -4 i this,Onder AND THIS,COURT DOTH LASTLY ORDER that anyperson interested
P e . ... shall be. at:liberty; to apply 1o, this Honourable Court in- the:above: matter, for any -
ST -directions as and when necessary .or occasion may-ariss : WITNESS : RAMANLAL - ‘
y ;‘MA‘NEKLAL KANTAWALA Esqulre. Chief Justice at Bombay. aforcsald llus 18h

Sk, T

day of October, 1976. T . )
- L S I for Prothonotary and Senior Master. .
SEAL v
‘A"nysmmdayofNovember 1976. LT
o A . , i - : Ordc: sancuoning Schems - of Amalgamation drawn . R
i;/ - : © _on application of Messers. Amin. and Desai, |- =~ - ..
S ‘ Attomeys- for the Petiioners. - D
% - ! . .(
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.. <2.. With effect from.the Appomled Day, all debts, lxablliucs. duuw and obligaliom .
- of. the -Transferor Company shall: also.-be. iransferred. o deemed. :o be transferred,
~ .without- further ‘act or. decd; to’ the Transferée” Company $0. as mobccomo ‘the- debts.'.

4

¥

‘SCHEDULE.

SCHEME OF AMALGAMATION
| | - OF .
'GARWARE PLASTICS PRIVATE LIMITED

’ 'GARWARE MOTORS AND ENGINEERS PVT. LTD, - = "

1. Witheffect from the 1st day of January 1976 (heseinafier called "The Appointed
: - Day") the-undertaking and all the-propérty moveable or: lmmovenble, the other assets,

'\ ... -of 'whatsoever nature, including benefits of Import Licences; Quota ad. sumlnr rights, - -
Co .,bmeﬁtaofanydeaeeson‘ordmpasscd byanyCouninfavourofGarwm Plasﬁcs, :

- Private. Limited -(hereinafier called the “Transferor Company™) and rights. and powers
.- of every description -of the 'hansfcror Company shall, ‘without: further act or.- -deed,
- 4_be tramfm*ed to and- vcswdmordecmcd to.be uadsfctmd 10 and vested mGarwm
- - Motors and" Bnglnce.rs Privaw Limited (hcrcmaftcr callcd lhc ".I‘ransferoe Company").

3 "liabllides. duties ‘and obhgauons of the’ Transferee Company

-

3.  With effect from the Appomted Day. lhc Transfcror Company shall be dccmed

' to -have bec,n carrying on. snd’ to be ‘carrying on all the busincss and activnics for -
.~ -and on account of -the Transferce Company until the Effective Date refermed 1o - X
- above.. From thc Appoirited ‘Day, the Transferor Company shall carry on its business’

with propcr prudcncc and shall not, without ‘the concurrence of the Tramferec

. Company ahcnaw - charge or otherwise deal with the- -said. undertaking or any part -
* thereof except in the ordmary course of business or vary the terms and’ conditions-

b~of employmbms‘bf any of its employees. Profits, accruing to the Transferor COmpany

or losses arising or incurred by it afier the Appointed Day upto the Efféctive Date

shallforallpurponcsbetreatedasmepmfitsorlosseaofﬂw'ﬁansfe:eeCompany.

Taa, ot

asthecascmaybe.

. 4, -All prbcoedmgs by or against the Wemr Company pending ‘till the Effcctxvo :
~ Date and- relating to the undcnakmg. propeny. rights, powers,’ lnabnliucs. obhgaﬁons : '
" and: duties of the Transferor Company shall be connnued and enforced by or, agamst

the'DransfereeCompany.aslhecasemaybe

.
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'S. .'IhntuponlhesancﬁoningoflhisSchemeasherempmvidodformihntbelmlf

the "Board of Directors of the Transferee Company -shall take all necessary steps
- with- prompt despatch for .the taldng over and absorption of such of the employees
of the Transferor Company, who may be willing to join the Transferce Company
_on the same terms, sofarasnmybeonwhichanymcormoreofdmnmy
“have -beenr - employed by the Transferor Company and that ihe services of such

- employees: with .the Transferor: Company prior to such. taking over as aforesaid by

mcnunsrereec«npmysmuno:beuemdashavmgbeenbmkenformepu:pos.'es

of the-Provident Fund Rules: or- payment of Gratuity of the Industrial Law relating .

. to the payment of Retrenchment compensation or for any other -purpose and shall

~.be reckoned for such purposes ﬁ'om the date of their respective appomtment by .

the Transfcmr Gompany } ’

Shams of 'Rs, 10/- each of Garware Plastics anatc anucd. ,

A E¥ »~-'-mat«auchlsham as: aforesaid of the 'n'ansfcme Company sﬁail be distributed - ~
< AmMOngst.. -and: 1ﬂlotted 10./the - Shareholders of the Transferor Company without any _‘ ”
“-othier: or further - apphcauon by any of - l.hcm for allotment oc otherwnsc -in. mpect .

thereof . . .

-8, That :such-shares- of - the- -Transfeice Company 10 be so distributed amongst and
ulloued to the. sharcholders .of:the Transfesor Company as- aforesaid shall be treated - -

gt

i 65 ‘That upon‘the sanctioning ofshe Scheme the Board: of Dircctors of the Transferee -

» v i Company; shall. take. all. the; meoessaty steps with, prompt despatch for the distribution

w4, Eamongst- and the-: allotman to:each of the sharcholders (joint.. shareholders being

e ydeemed tp:be-one. person).of - the- Transferor. Company: and. each of them ‘shall have.

. v zclaim 10 the.-allotment :of. eleven--fully ‘paid-up equity -shares-of Rs.10/- each-of - g
../ Garware Motors and Engineers: Private Limited as against fife fully pmd-up Bquuy

+-for:.all.. purposes- and in -all- rospec(sasanmcmasemﬂwnommalamoumofﬂw-;‘

tham capnal of thc 'I‘ransfcreo Company and not .as_ income. g

9 That such shares of ihe Transferee Company to be s0 dlstnbuted amongst and
nnoued 10 the sharcholders of the Transferor Company as aford$aid shall be entitled

topnruc:patemnndmxkpanpassuinmspectofmcdivndcndoutofmepmﬁu

- of the 'l‘mnsferor Company as from 1st-day of January 1976 and in all other respect
- pari’ passu - with-the enstmg fully paid-up shares of Rs. 10/- cach of the 'n'ansfome_ -

Cotnpany

10, That-such shares of the Transferes Coinpary 1o be 5o distibuted and alloited.
%o the almrcholders of the Transferor. Company as aforesaid shall be suquct to the.
samewmsandoondiﬁonsasarcoontainedmmeMemorandumandAmclesof"wx
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Association and 3he Rules and chulations of the Tranisferee Company for the time - .
beingmforceandshallbeimatodforallpurposcsmdmallmspoctsasxt!hc.

.same -had .been previously. issued, subscribed and paid-up and formed part of the
ongmal shares in the capxtal of the Transferee Company

-That the Ceniﬁcates of such shares of the Transferce Company to ‘be 0

dlstributed -and allotted to the sharcholders of the 'lhnsfcror Company as aforesaid
. shall be made ready for delivery thhin six months from the dato of sum:ndcr
¢*for cancellation of .the reiatwe ceruﬁcatoc of shares of the. Transfemr Company .-
held by them. S s

-12.-  That. the Board of. Dmccwrs of the Transferee Company shall give all such -

: consent-.and do_and cause 1o ‘be- done. ‘all such acts, deeds;’ maucrs ‘or and: lhirlgs,}~i~~..-' o
exercise all ‘such _powers. and. authorities and make all such. xmngcmcms of-and. **

- incidental and in mlaﬁomto lhe issue and allotment as nforcsaxd mludmg the terms:

.thereof.. wﬂh powcrs and. authomy lo the Board in casc of difficulty. ansmg in.respect. - R

- themeof 10, seulle. the same- and particularly by makmg arrangenient for the dllotment '
md salc or omcrwnse as:is dn its -discretion may mn cxpcdxem in: lhe prcmxses .

13 'I‘hat upon the sancuomng of. this Schcmc but subject chcrmcless 0o any'j
fonnalmes required. 10 be. oomphod with under the provnsxom of the' Companm <o

Act 1 of 1956 (hercinafterreferred: 1o as' "The "Act”).ind ‘that “behalf, - the ‘Board-of - - -

. Directors -of ihe 'I;mmferee Company. shall be: oonsmutcd of xhc followmg Directors." =

Shn BD Gauware - x."_- ..-;‘~
Smt. V.B. Garware . - - - ca

Shn S.B. Garware .- .
Shﬁ CB.. Ganvarc« N
Shi AB. Garware . .. T . i
Shi RB. Garware .- . ., -

Saie ‘.*».wﬁih? =,

14 - That . upon this_ Schcme bcmg acceptod approvcd and adoptod by a majomy« ey : ‘
in. numbcr rcprcg:nung 3/4lh in value.of the respective sharcliolders of the Transferor, e )

and the, Transfem Cm\pames. present either i in person or by proxy at. thcu- -Tespeclive’

. General. chungs to ‘which -the - same shall be submiitied as requxrod under Section - - -

391 of the Act,.the Transferor and the ’I‘ransferee Compamoc tespocuvely shall apply. .
‘to_the Court under. Section 39} rcad with. Section 394 thereof for obtaming an

.orderformesaxwﬁonthcreofmdforﬁxruwrandomcrordcrsanddimcuonsm

" the: premxsos includmg me dissoluuon of the Tmnsfcror Company wnhout wmdmg

L
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+15. That the respective Boards of Directors of the Transferor and the Transferse
.. Companies shall have -full-power -and absolute authority to- assent to any- variation,
- .alteration. or modification - of ‘this Schemé and/or €0 any conditions’ that- may be
: nnposed and/or directions. lhnt -may-be given by the Court as rcspects the sancuoning

lhcreot‘by it.

. 16, That. lhc Transfer intended..under his. Scheme. shall when sanclioned by the

- Court-take effect from -1st January 1976-and until the -full and effectual cmying-'
<. ~out. thereof, the Transferor. Company shall stand possessed of all the singular. the- .
ptopenyand premisestobc ctransfésred by the Transferor Company:: 1o the .

./Transferee, Company--as -aforestated -and continue to carry on business. for and on.
bchalf of m_m.woocml. of and .in trust for. the Transfcrec Company anct,lhc Transferor

SURT LI ;.,Company includmg thie:-Board: of; Directors and ‘other - -persons concemed shall be
. 2+, entitled:to accondingly: to; be indcmnif‘ ed by the Transferee: Company l‘or all purposu "

“and in respegts

o 17. .And J.astly llm lhi& Schcmu shall be deemed -to- have:- become operauve aipon -
o = +fithe. same: being: sanctioned .by - the Coun with ‘or -without modxﬁcauon. ‘and: the
" - ..snecessary. order-or. orders under.Section 391 read with Section/394 of the. Act shall
.. +*-have beenzmade and the;respective Boards of -Directors: of- the Transferor-and - the ‘
« - Transfereec. Companies . shall - from. -time ‘to time and with -prompt despaich nge alt-

. such..consents pass- allsuch. resolutions- and do and cause to be done all- such -acts,

o ;;_f_deeds‘ .matters.-and thmgs and- exccutc and cause to be: exccuted all- such wmmgs‘ N
T 1;».-;md make: and. cause:10..be made such ammgcmems. apphcauons and thc like as -
. .- .may be necessary .or required or advised of and incidental: and in relauon to the
";.,_-__;due compliance. hereof -and the full and effectual canymg out of ‘this Schcmc as .

B '-;sanctioned for all purposes and nn all’ rcspocls

-
. Lo
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Centified 10 be a true copy ©
This 26th day of -Noveniber "1976.

' Sd/- L
» for Prothonotary gnd Senior Master.-
. - . " Lo s
:, ;L 'ii .









